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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period March 31, 2007
ended

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period
from

Commission File Number 0-18277

VICOR CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 04-2742817
(State of Incorporation) (I.R.S. Employer Identification No.)
25 Frontage Road, Andover, Massachusetts 01810
(Address of Principal Executive Office)
(978) 470-2900
(Registrant s telephone number)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yesp No o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer or a non-accelerated filer.
See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large Accelerated Filer o Accelerated Filer p Non-accelerated filer o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
oNop
The number of shares outstanding of each of the issuer s classes of common stock as of April 30, 2007 was:
Common Stock, $.01 par value 29,710,917
Class B Common Stock, $.01 par value 11,854,952
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Item 1 Financial Statements

VICOR CORPORATION
Condensed Consolidated Balance Sheets

(In thousands)
(Unaudited)

Assets
Current assets:

Cash and cash equivalents

Short-term investments

Accounts receivable, less allowance of $313 in 2007 and $583 in 2006
Insurance receivable for litigation settlement

Inventories, net

Deferred tax assets

Other current assets

Total current assets

Property, plant and equipment, net
Other assets

Liabilities and Stockholders Equity

Current liabilities:

Accounts payable

Accrued compensation and benefits
Accrued expenses

Accrual for litigation settlement
Income taxes payable

Deferred revenue

Total current liabilities

Deferred income taxes
Minority interests

Stockholders equity:

Table of Contents

March 31,
2007

$ 32,8064
43,788
30,957

22,585
3,648
2,575

136,417

50,838
6,614

$ 193,869

$ 7,505
4,884
3,617

2,290
54

18,350

4,346
3,610

FORM
10-Q

PART 1
ITEM 1
PAGE 1

December 31,
2006

$ 36,185
82,401
30,399
12,800
22,001

3,702
2,181

189,669

51,573
6,865

$ 248,107

$ 7,273
5,192

4,189

50,000

2,049

76

68,779

4,389
3,593
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Preferred Stock

Class B Common Stock 119 119
Common Stock 382 382
Additional paid-in capital 158,051 158,021
Retained earnings 130,746 134,579
Accumulated other comprehensive income(loss) 92 72
Treasury stock, at cost (121,827) (121,827)
Total stockholders equity 167,563 171,346

$ 193,869 $ 248,107

See accompanying notes.
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VICOR CORPORATION
Condensed Consolidated Statements of Operations
(In thousands, except per share amounts)
(Unaudited)

Net revenues
Cost of revenues

Gross margin
Operating expenses:
Selling, general and administrative

Research and development

Total operating expenses

Income from operations

Other income (expense), net

Income before income taxes

(Benefit) provision for income taxes

Net income

Net income per common share:

Basic

Diluted

Shares used to compute net income per share:
Basic

Diluted

Cash dividends declared per share
See accompanying notes.

FORM
10-Q
PART I
ITEM 1
PAGE 2
Three Months Ended
March 31,
2007 2006
$46,981 $47.872
26,754 26,770
20,227 21,102
12,013 10,914
7,400 7,542
19,413 18,456
814 2,646
1,577 1,060
2,391 3,706
(11) 630
$ 2,402 $ 3,076
$ 0.06 $ 0.07
$ 0.06 $ 0.07
41,565 41,948
41,614 42,384
$ 0.15 $ 0.12
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VICOR CORPORATION
Condensed Consolidated Statements of Cash Flows
(In thousands)
(Unaudited)

Operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Amortization of bond premium

Stock compensation expense

Gain on disposal of equipment

Minority interest in net income of subsidiaries
Change in current assets and liabilities, net

Net cash (used in) provided by operating activities
Investing activities:

Purchases of short-term investments

Sales and maturities of short-term and long-term investments
Additions to property, plant and equipment
Proceeds from sale of equipment

Increase in other assets

Net cash provided by (used in) investing activities
Financing activities:

Proceeds from issuance of Common Stock
Common Stock dividends paid

Acquisitions of treasury stock

Net cash used in financing activities

Effect of foreign exchange rates on cash

Net decrease in cash and cash equivalents

Table of Contents

FORM
10-Q
PART I
ITEM 1
PAGE 3
Three Months Ended
March 31, March 31,
2007 2006
$ 2,402 $ 3,076
3,133 3,995
(218) 83
194 178
(23) (5)
17 153
(39,316) (5,046)
(33,811) 2,434
(38,629) (19,534)
77,460 15,085
(2,118) (1,555)
23 -
(27) (53)
36,709 (6,057)
18 2,474
(6,235) (5,030)
- (1,998)
6,217) (4,554)
() (I7)
(3,321) (8,194)

7
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Cash and cash equivalents at beginning of period 36,185 34,024
Cash and cash equivalents at end of period $ 32,864 $ 25,830

See accompanying notes.
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FORM
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PART
ITEM 1
PAGE 4
VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements
March 31, 2007
(Unaudited)
1. Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
generally accepted accounting principles for interim financial information and pursuant to the rules and regulations of
the Securities and Exchange Commission. Accordingly, they do not include all of the information and footnotes
required by generally accepted accounting principles for complete financial statements.
In the opinion of management, all adjustments (consisting of normal recurring adjustments) considered necessary for a
fair presentation have been included. Operating results for the three months ended March 31, 2007 are not necessarily
indicative of the results that may be expected for any other interim period or the year ending December 31, 2007. The
balance sheet at December 31, 2006 has been derived from the audited financial statements at that date but does not
include all of the information and footnotes required by generally accepted accounting principles for complete
financial statements. For further information, refer to the consolidated financial statements and notes thereto contained
in the Company s annual report on Form 10-K for the year ended December 31, 2006 (File No. 0-18277) filed by
Vicor Corporation (the Company or Vicor ) with the Securities and Exchange Commission.
2. Stock-Based Compensation
The Company accounts for stock-based compensation in accordance with Statement of Financial Accounting
Standards No. 123 (revised 2004), Share-Based Payment (FAS 123R).
The Company recorded $194,000 and $178,000 of non-cash stock-based compensation expense for the three months
ended March 31, 2007 and 2006, respectively. The stock-based compensation included $10,000 in cost of revenues,
$118,000 in selling, general and administrative expense and $66,000 in research and development expense for the
three months ended March 31, 2007 and $30,000, $86,000 and $62,000, respectively for the three months ended
March 31, 2006. The compensation expense did not have a material impact on basic or diluted net income per share.
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VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)

3. Net Income per Share

The following table sets forth the computation of basic and diluted income per share for the three months ended

March 31 (in thousands, except per share amounts):

Three Months Ended
March 31,
2007 2006

Numerator:
Net income $ 2,402 $ 3,076
Denominator:
Denominator for basic income per share-weighted
average shares 41,565 41,948
Effect of dilutive securities:
Employee stock options 49 436
Denominator for diluted income per share adjusted
weighted-average shares and assumed conversions 41,614 42,384
Basic income per share $ 0.06 $ 0.07
Diluted income per share $ 0.06 $ 0.07

Options to purchase 1,409,678 and 719,066 shares of Common Stock were outstanding for the three months ended
March 31, 2007 and 2006, but were not included in the computation of diluted income per share because the options
exercise prices were greater than the average market price of the Common Stock and, therefore, the effect would have
been antidilutive.

4. Inventories

Inventories are valued at the lower of cost (determined using the first-in, first-out method) or market. The Company
provides reserves for inventories estimated to be excess, obsolete or unmarketable. The Company s estimation process
for such reserves is based upon its known backlog, projected future demand and expected market conditions. If the
Company s estimated demand and / or market expectation were to change or if product sales were to decline, the
Company s estimation process may cause larger inventory reserves to be recorded, resulting in larger charges to cost of
revenues.

Table of Contents 10
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PAGE 6
VICOR CORPORATION

Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)
4. Inventories (Continued)

Inventories were as follows as of March 31, 2007 and December 31, 2006 (in thousands):

March 31, December 31,

2007 2006
Raw materials $ 23,997 $ 23,805
Work-in-process 2,396 2,319
Finished goods 4,375 4,240
30,768 30,364
Inventory reserves (8,183) (8,363)
Net balance $ 22,585 $ 22,001

5. Product Warranties

The Company generally offers a two-year warranty for all of its products. The Company provides for the estimated
cost of product warranties at the time product revenue is recognized. Factors that affect the Company s warranty
reserves include the number of units sold, historical and anticipated rates of warranty returns and the cost per return.
The Company periodically assesses the adequacy of the warranty reserves and adjusts the amounts as necessary.
Warranty obligations are included in accrued expenses in the accompanying condensed consolidated balance sheets.
Product warranty activity for the three months ended March 31, 2007 and 2006 was as follows (in thousands):

2007 2006
Balance at the beginning of the period $ 1,046 $ 755
Accruals for warranties for products sold in the period 26 50
Fulfillment of warranty obligations (36) (16)
Revisions of estimated obligations (25) (70)
Balance at the end of the period $1,011 $ 719

6. Income Taxes

In the first quarter of 2007, the tax provision was based on the estimated effective tax rate for 2007, which included
estimated federal and state income taxes for certain minority-owned subsidiaries that are not part of the Company s
consolidated income tax returns, estimated income taxes due in various state and international taxing jurisdictions and
increases in accrued interest for potential liabilities. The expense was offset by a discrete item representing refunds of
interest received and recorded as a benefit during the quarter as final settlement related to the audit of the Company s
federal tax returns for tax years 1994 though 2002 by the Internal Revenue Service. In the first quarter of 2006, the tax
provision was based on an estimated effective tax rate for 2006, which included federal, state and foreign income
taxes on the Company s projected annual pretax income, estimated federal and state income taxes for
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PAGE 7
VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)
6. Income Taxes (Continued)
certain minority-owned subsidiaries that are not part of the Company s consolidated income tax returns, offset by the
expected utilization of remaining net operating loss carryforwards and certain tax credit carryforwards.
The Company adopted FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes ( FIN 48 ), on
January 1, 2007. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in an enterprise s financial
statements in accordance with FASB Statement No. 109, Accounting for Income Taxes . FIN 48 prescribes a two-step
process to determine the amount of tax benefit to recognize. First, the tax position must be evaluated to determine the
likelihood that it will be sustained upon examination by a tax authority. If the tax position is deemed
more-likely-than-not to be sustained, the tax position is then assessed to determine the amount of benefit to recognize
in the financial statements. The amount of the benefit that may be recognized is the largest amount that has a greater
than 50 percent likelihood of being realized upon ultimate settlement. If the tax position does not meet the
more-likely-than-not threshold then it is not recognized in the financial statements. The Company s adoption of FIN 48
as of January 1, 2007 did not have a material impact on the Company s financial position or results of operations.
The Company has reviewed the tax positions taken, or to be taken, in its tax returns for all tax years currently open to
examination by a taxing authority in accordance with the recognition and measurement standards of FIN 48. At
March 31, 2007, the total amount of unrecognized tax benefits, that is the aggregate tax effect of differences between
tax return positions and the benefits recognized in our financial statements, is approximately $2.6 million, including
accrued interest, all of which, if recognized, may decrease the Company s income tax provision and effective tax rate.
Included in the balance of unrecognized tax benefits at March 31, 2007 is approximately $1.5 million, including
interest, related to tax positions for which it is reasonably possible that the total amounts could significantly change
during the next twelve months, principally due to the closing of tax years in certain jurisdictions.
The Company recognizes accrued interest and penalties, if any, related to unrecognized tax benefits as a component of
income tax expense. As of March 31, 2007, the Company had accrued approximately $1.0 million for the potential
payment of interest and recorded approximately $60,000 of income tax expense for interest for the three months ended
March 31, 2007.
The Company files income tax returns in the United States and various foreign tax jurisdictions. These tax returns are
generally open to examination by the relevant tax authorities from three to seven years from the date they are filed.
The tax filings relating to the Company s federal and state taxes are currently open to examination for tax years 2003
through 2006 and 1999 through 2006, respectively. There are no income tax examinations currently in process.

Table of Contents 14
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VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)

7. Comprehensive Income (Loss)

The following table sets forth the computation of comprehensive income (loss) for the three months ended March 31

(in thousands):

Three Months Ended
March 31,
2007 2006
Net income $ 2,402 $3,076
Foreign currency translation gain (loss) 14 (8)
Unrealized gains (losses) on available for sale securities 6 47
Comprehensive income $2.422 $3,115

8. Legal Proceedings
Vicor and VLT, Inc. ( VLT ), a wholly owned subsidiary of the Company, have been pursuing Reset Patent

infringement claims directly against Artesyn Technologies ( Artesyn ), Lucent Technologies and Tyco Electronics
Power Systems, Inc. ( Lucent/ Tyco ) in the United States District Court in Boston, Massachusetts. The lawsuit against
Lucent was filed in May 2000 and in April 2001, the Company added Tyco Electronics as a defendant in that lawsuit.
The lawsuit against Artesyn was filed in February 2001. In April 2007, the Company entered into a settlement
agreement with Artesyn, under which the Company received a payment in full settlement of the Company s claims
against Artesyn and which settled the lawsuit that the Company had filed against Artesyn in February 2001.

On February 22, 2007, the Company announced that it had reached an agreement in principle with Ericsson, Inc., to
settle a lawsuit brought by Ericsson against the Company in California state court. Under the terms of the settlement
agreement entered into on March 29, 2007 after a Court ordered mediation, the Company paid $50.0 million to
Ericsson, of which $12.8 million was paid by the Company s insurance carriers. Accordingly, the Company recorded a
net loss of $37.2 million from the litigation-related settlement in the fourth quarter of 2006.The Company s decision to
enter into the settlement followed an adverse ruling by the Court in January in connection with a settlement between
Ericsson and co-defendants Exar Corporation and Rohm Device USA, LLC, two of the Company s component
suppliers prior to 2002. The Company s writ of mandate appeal of this ruling was denied in April 2007. The Company
is seeking further recoveries from the insurance carriers.

On August 18, 2005, the Company filed an action in The Superior Court of the Commonwealth of Massachusetts,
County of Essex ( the Massachusetts Court ) against Concurrent Computer Corporation ( Concurrent ) in response to a
demand made by Concurrent in connection with breach of contract and breach of product warranty claims against the
Company. On September 22, 2005, Concurrent filed a demand for arbitration with The American Arbitration
Association. Concurrent is seeking $1,500,000 in replacement costs, plus incidental, consequential and any other
damages to be determined.
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VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)
8. Legal Proceedings (Continued)
On March 8, 2006 the Massachusetts Court allowed Concurrent s motion to compel arbitration. Vicor appealed the
motion to compel arbitration decision, but on February 20, 2007, that motion was denied. The arbitration panel has set
the matter for discovery with a hearing date in October, 2007. The Company has denied the claims made against it and
intends to vigorously defend the claims made against it.
In addition, the Company is involved in certain other litigation and claims incidental to the conduct of its business.
While the outcome of lawsuits and claims against the Company cannot be predicted with certainty, management does
not expect any current litigation or claims to have a material adverse impact on the Company s financial position or
results of operations.
9. Segment Information
Statement of Financial Accounting Standards No. 131, Disclosures about Segments of an Enterprise and Related
Information (FAS 131), establishes standards for reporting information regarding operating segments in annual
financial statements and requires selected information for those segments to be presented in interim financial reports
issued to stockholders. Operating segments are identified as components of an enterprise about which separate
discrete financial information is available for evaluation by the chief operating decision-maker, or decision-making
group, in making decisions on how to allocate resources and assess performance. The Company s chief decision
maker, as defined under FAS 131, is the chief executive officer. The Company s accounting policies and method of
presentation for segments is consistent with that used throughout the consolidated financial statements. Prior to 2007,
the Company operated as one business segment.
Upon the incorporation of V*I Chip Corporation as a wholly-owned subsidiary of Vicor in April 2007, the Company
has organized its business segments according to its key product lines. The Brick Business Unit segment ( BBU or
Brick ) designs, develops, manufactures and markets the Company s modular power converters and configurable
products, and includes the operations of the Company s Westcor division, Vicor Integrated Architects ( VIAs ) and
Vicor Japan Company, Ltd. ( VICL ). The V*I Chip segment consists of V*I Chip Corporation, which designs,
develops, manufactures and markets the Company s Factorized Power Architecture ( FPA ) products. The Picor segment
consists of Picor Corporation, a majority-owned subsidiary of Vicor, which designs, develops, manufactures and
markets Power Management Integrated Circuits and related products for use in a variety of power system applications.
Picor develops these products to be sold as part of Vicor s products or to third parties for separate applications.
The segments follow the same accounting policies as described in the Summary of Significant Accounting Policies
described in the Company s 2006 Annual Report on Form 10-K. The effects of all intersegment and/or intercompany
transactions are eliminated in the consolidated financial statements.
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VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)
9. Segment Information (Continued)

The Company s chief operating decision maker evaluates performance and allocates resources based on segment
revenues and segment operating income (loss). The operating income (loss) for each segment includes selling, general
and administrative and research and development expenses directly attributable to the segment. Certain of the
Company s indirect overhead costs, which include corporate selling, general and administrative expenses, are allocated
among the segments based upon an estimate of costs associated with each segment. Assets allocated to each segment
are based upon specific identification of such assets, which include accounts receivable, inventories, fixed assets and
certain other assets. Corporate assets include cash, cash equivalents, short-term investments, land and buildings
associated with operations in Massachusetts, deferred tax assets and other assets.

The following table provides significant segment financial data as of and for the three months ended March 31, 2007
and 2006 (in thousands):

Brick V*#I Chip Picor Corporate Eliminations Total
2007:
Net revenues $ 45,875 $ 971 $1,153 $ - $ (1,018) $ 46,981
Income (loss) from
operations 7,538 (5,868) (589) (390) 123 814
Total assets 127,752 9,232 7,346 106,629 (57,090) 193,869
Depreciation and
amortization 2,275 486 115 257 - 3,133
2006:
Net revenues $ 46,904 $ 858 $1,239 $ - $ (1,129) $ 47.872
Income (loss) from
operations 8,165 (5,851) (124) (278) 734 2,646
Total assets 100,429 8,214 6,967 158,671 (29,918) 244,363
Depreciation and
amortization 3,261 451 75 208 - 3,995

The elimination for total assets is principally related to inter-segment receivables due to the Brick segment for the
funding of V*I Chip segment operations and for the purchase of equipment by both V*I Chip and Picor segments.
During the three months ended March 31, 2007 and 2006, no customer accounted for more than 10% of net revenues.
Export sales, as a percentage of total net revenues, were 36%, and 39% for the three months ended March 31, 2007

and 2006, respectively.

10. Dividends

On February 16, 2007, the Company s Board of Directors approved a cash dividend of $.15 per share of the Company s
stock. The total dividend of approximately $6,235,000 was paid on March 27, 2007 to shareholders of record at the
close of business on March 9, 2007.

Dividends are declared at the discretion of the Company s Board of Directors and depend on actual cash from
operations, the Company s financial condition and capital requirements and any other factors the Company s Board of
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Directors may consider relevant. The Board of Directors anticipates reviewing its dividend policy on a semi-annual
basis.
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VICOR CORPORATION
Notes to Condensed Consolidated Financial Statements (Continued)
March 31, 2007
(Unaudited)

11. Impact of Recently Issued Accounting Standards
In September 2006, the FASB issued statement of Financial Accounting Standards No. 157, Fair Value

Measurements , (FAS 157), which the Company must adopt for the fiscal year ending December 31, 2008. This
Statement defines fair value, establishes a framework for measuring fair value in generally accepted accounting
principles ( GAAP ), and expands disclosures about fair value measurements. This Statement applies under other
accounting pronouncements that require or permit fair value measurements, the FASB having previously concluded in
those accounting pronouncements that fair value is the relevant measurement attribute. Accordingly, this Statement
does not require any new fair value measurements. However, for some entities, the application of this Statement will
change current practice. The Company has not determined the impact, if any, that FAS 157 will have on its financial
position or results of operations.

In February 2007, the FASB issued statement of Financial Accounting Standards No. 159, The Fair Value Option for
Financial Assets and Financial Liabilities Including an amendment of FASB Statement No. 115 , (FAS 159), which
the Company must adopt for the fiscal year ending December 31, 2008. This Statement permits entities to choose to
measure many financial instruments and certain other items at fair value that are not currently required to be measured
at fair value. The Company has not determined the impact, if any, that FAS 159 will have on its financial position or
results of operations.
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Stock Appreciation Rights (""SARs'). A SAR is similar to a stock option in that it allows the recipient to benefit from appreciation in
our stock price from the grant date through the exercise date. However, with a SAR, the recipient is not required to actually purchase the
exercised shares to realize any appreciation in value (as is the case with a stock option), but rather on exercise simply receives the amount of the
increase in shares of our stock. Because the value that may be earned through SARs is dependent upon an increase in our stock price, the
Committee views SAR grants as a link between management wealth accumulation and the creation of shareholder value. The Long Term Plan
provides that SARs may not be granted with an exercise price less than 100% of fair market value of a share of our Common Stock on the SAR
grant date. The holder of a SAR does not have any voting or dividend rights until he or she exercises the SARs.
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SARs awarded to the Named Executive Officers by the Committee have a ten-year term and vest annually in 20% increments on each of
the first five anniversaries of the date of grant, provided that the Named Executive Officer remains employed by the Company on each such
date. Vesting automatically is accelerated in the event of a change in control of the Company. This acceleration is designed to motivate
executives to actively participate and support the Board in any potential change of control by assuring that they can participate in any increase in
the value of the company. As provided in the applicable award agreements for SARs, if a Named Executive Officer dies or becomes disabled,
unvested SARs are immediately vested and the individual's estate has 12 months from the date of death (or the remaining term, if shorter) to
exercise his or her SARs. If a Named Executive Officer retires, voluntarily terminates employment, or is dismissed without cause, the award
agreements provide that he or she has 90 days from the date of termination to exercise all vested SARs. If a Named Executive Officer is
terminated for cause, the award agreements provide that all outstanding SARs are forfeited.

Restricted Stock. Restricted stock is Common Stock that has vesting restrictions tied to continued employment. Restricted stock provides
recipients with the opportunity to earn full value shares of our Common Stock. Under the terms of the award agreements with our Named
Executive Officers, the restricted stock awards vest at a rate of 20% annually on each of the first five anniversaries of the date of grant provided
that the Named Executive Officer remains employed by the Company on each such date. Recipients of restricted stock are entitled to vote the
shares, whether or not vested, and will be entitled to dividends that will accumulate and be paid out upon vesting in the form of additional shares
of restricted stock.

Vesting automatically is accelerated in the event of the recipient's death or disability, or in the event of a change in control of the Company,
for the same reasons that vesting of SARs is accelerated as described above. In addition, vesting of restricted stock can be accelerated if the
Committee determines that such action would be in the best interests of the Company. If a recipient of a grant of restricted stock leaves for any
reason other than death or disability before vesting, the Long Term Plan provides that any unvested portion of the restricted stock award is
forfeited, subject to the Committee's discretion to cancel any or all restrictions and vest any or all of the restricted stock award.

Restricted Stock Units. Restricted stock units ("RSUs") are a variant to the grant of restricted stock. No RSUs were granted in fiscal
2009.

RSUs provide an executive officer with a right of ownership in the company similar to a grant of restricted stock. The number of units
granted corresponds to a specified number of shares of stock and are paid out in Common Stock. The RSUs vest in full after a five-year period,
subject to accelerated vesting in the event of death or disability, unless otherwise determined by the Committee. The recipient of an RSU does
not vote the shares underlying the RSU until it is settled in Common Stock, but the recipient does receive cash payments equivalent in value to
the cash dividends payable on the same number of shares of Common Stock. Vesting automatically is accelerated in the event of the recipient's
death or disability, or in the event of a change in control of the Company, for the same reasons described above.

Long-Term Incentive Compensation Decisions for Fiscal 2009

Review and Revision of Long-term Incentive Awards. In fiscal 2009, as part of the total compensation assessment, Hay Group
reviewed Regis' long-term incentive program. Specifically, Hay
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Group reviewed the competitive level of Regis' long-term incentive grants and determined, at the time of the analysis, that the value of Regis'
long-term incentive grants were well below the market. Regis has historically granted a consistent number of shares from year to year, which
was appropriate when the stock price was less volatile. Consequently, the historic grant levels did not provide a competitive level of value. In
fiscal 2009, Hay Group recommended that the Committee increase equity award levels for fiscal 2009 to make the awards competitive with the
value delivered in the market for this period. To determine the number of shares to grant, Hay Group reviewed market practices and an analysis
of factors including the targeted level of direct compensation, the number of shares available for grant, the burn rate associated with the equity
grants and the objective of retaining and adequately motivating management. Based on this analysis, Hay Group recommended granting
additional equity awards, based on a multiple of the previously consistent number of shares, which resulted in total direct compensation for each
named executive officer that ranged from the market median to the 75th percentile of the broader retail market. The increased equity award
amounts for fiscal 2009 are intended to be a one-time event related to the current economic conditions. The level of future awards will be
reviewed annually by the Compensation Committee and will be established based on grant value, rather than a consistent number of shares, as
well as other factors such as share usage. Other than the adjustment to equity grant levels, there were no additional changes made to our
long-term incentive program during fiscal 2009.

2009 Annual Equity Awards. For fiscal year 2009, the annual equity grants to our Named Executive Officers included a combination of
SARs and restricted stock as set forth below:

2009 LTI AWARDS
Restricted
SARs (#) Stock (#)

Paul D. Finkelstein 106,000 53,000
Randy L. Pearce 30,000 30,000
Gordon B. Nelson 20,000 20,000
Mark Kartarik 20,000 20,000
Bruce Johnson 20,000 20,000
Kris Bergly 0 0

The SARs and restricted stock awards were granted on April 30, 2009 at the closing price of $19.14 and vest ratably over a five-year period

(i.e., 20% per year). Mr. Bergly did not receive an equity grant for fiscal 2009 as his termination date (April 17, 2009) preceded the date of
grant.

Benefits

The Committee reflects its executive compensation philosophy of targeting total remuneration around the market median by providing a
benefits package that leads the market while total cash compensation has historically lagged the market. This approach is based on historic
practice and is designed to retain and encourage executive commitment to the Company. The benefits we provide our Named Executive Officers
are summarized in the footnotes to the Summary Compensation Table or are otherwise reported in the accompanying tables, including footnotes.
Benefits for our Named Executive Officers include core benefits available to all full-time employees (e.g., coverage for medical, dental,
prescription drugs, basic life insurance, long-term disability coverage). We also provide retirement
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benefits, additional life insurance benefits, a nonqualified deferred compensation plan and payments and benefits upon termination of
employment and/or a change in control. These benefits are described below under "Summary of Executive Agreements” and "Retirement Plans
and Arrangements."

We restated our employment agreements with our executives in fiscal 2009 to make changes as required in order to comply with Code
Section 409A and the regulations issued thereunder. Other than the supplemental award opportunity with respect to the annual incentive
compensation for fiscal 2009 and the restatement of the agreements for purposes of complying with Code Section 409A, we did not make any
changes in our benefits program in fiscal 2009. We believe that the benefits package, including the provisions of the employment agreements
with our executives that provide retirement and post-termination payments, are competitive with the market based on information Hay Group
has provided to our Compensation Committee.

Stock Ownership by Named Executive Officers

The Board believes that each of our officers who have reached the level of Executive Vice President or above should be a shareholder and
should have a significant financial stake in the Company. Accordingly, the Committee adopted the following Common Stock ownership
requirements, which are reflected in the Corporate Governance Guidelines on our website, as of April 26, 2007:

Chief Executive Officer 5x annual base salary

Senior Executive Vice President 3x annual base salary

Executive Vice President 2x annual base salary

The individual stock ownership requirements were established in 2007. The Committee reviewed updated market data and determined that
these levels were appropriately competitive and kept them at the same level for 2009. The program provides that executives achieve their
ownership level within five years of being appointed to a position. The Chief Executive Officer and each current Senior Executive Vice
President and Executive Vice President have until May 1, 2012 to meet their respective ownership thresholds.

Post-Employment Compensation Change in Control Arrangements

In General. Pursuant to their Employment Agreements that were entered into during the 2007 fiscal year, Mr. Finkelstein and Mr. Pearce
are entitled to certain compensation and other benefits if their employment terminates due to certain articulated reasons (including in connection
with a change in control), as described below under "Summary of Executive Agreements." Under the 2008 Amendment dated December 23,
2008 to the Amended and Restated Compensation Agreement dated June 29, 2007 for Myron Kunin, he will continue to receive monthly
compensation for life (as provided under the terms of his original Compensation and Non-Competition Agreement with the Company entered
into on May 7, 1997), and he is entitled to other compensation and benefits in connection with a change in control that occurs prior to his death.
Our other Named Executive Officers are entitled to similar change in control benefits under the terms of their respective Employment and
Deferred Compensation Agreements, but these agreements do not provide for separate compensation in connection with a termination of
employment unrelated to a change in control. Our Long Term Plan and the related award agreements do, however, provide for accelerated
vesting of equity awards upon death, disability or a change in control. In addition, the employment agreements with our Named
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Executive Officers contain covenants not to compete or solicit, as well as confidentiality provisions, that the Committee considers especially
valuable in the event of an executive's termination of employment.

Change in Control. The Committee and the Board recognize the importance to us and our shareholders of avoiding the distraction and
loss of key management personnel that may occur in connection with any rumored or actual change in control of the Company. To that end,
properly designed change in control provisions in the employment agreements with our Named Executive Officers protect shareholder interests
by enhancing executive focus during rumored or actual change in control activity through:

Incentives to remain with us despite uncertainties while a transaction is under consideration or is pending;

Assurances of severance and other benefits in the event of termination;

Immediate vesting of equity elements of total compensation after a change in control; and

Additional stock grants awarded immediately upon the change in control.
These provisions are discussed in the sections captioned "Summary of Executive Agreements."

Gross-Up Payments. As shown below in the "Potential Payments Upon Termination or Change in Control" table, if any payments made
to a Named Executive Officer due to termination or change in control subjects the Named Executive Officer to any excise taxes due ("parachute
excise tax") under Code Section 4999, we will pay to the Named Executive Officer a gross-up payment to compensate the individual for the net
effect of the imposition of such parachute excise tax. The effects of Code Section 4999 generally are unpredictable and can have widely
divergent and unexpected effects based on an executive officer's personal compensation history. Therefore, to provide an equal level of benefit
to similarly situated employees without regard to the effect of the parachute excise tax, the Committee and the Board have determined that Code
Section 4999 gross-up payments are appropriate for our Named Executive Officers.

Tax, Accounting and Other Implications
Deductibility of Executive Compensation

Code Section 162(m) imposes a $1 million limit on the amount that a public company may deduct for compensation paid to a company's
chief executive officer or any of its three other most highly compensated executive officers (other than its chief financial officer) who are
employed as of the end of the year. This limitation does not apply to compensation that meets the requirements under Section 162(m) for
"qualifying performance-based" compensation (i.e., compensation paid only if the individual's performance meets pre-established objective
goals based on performance criteria approved by shareholders.) The Committee's policy is to design compensation programs that further the best
interests of the Company and our shareholders and that preserve the tax deductibility of compensation expenses. Incentive bonuses paid to
executive officers under the Short Term Plan and stock appreciation rights awarded under the Long Term Plan are designed to qualify as
performance-based compensation. The Committee also believes, however, that it must maintain the flexibility to take actions which it deems to
be in our best interests but which may not qualify for tax deductibility under Section 162(m). In this regard, the Committee recognizes that if the
amount of base salary (and any other compensation that is not determined to be performance-based under Section 162(m), such as
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time-vested restricted stock) for any of our executive officers exceeds $1 million, any amounts over $1 million will not be deductible for federal
income tax purposes.

As required under the tax rules, we must obtain shareholder approval of the material terms of the performance goals for qualifying
performance-based compensation every five years. We last requested and received shareholder approval in 2004. As five years have passed
since we received this approval, we are again submitting the material terms of the performance goals for qualifying performance-based
compensation under the Long Term Plan and Short Term Plan for approval at the Annual Meeting.

Regulatory Considerations

The Committee considered (i) the impact of the $1 million limit on the deductibility of non-performance based compensation imposed by
Code Section 162(m), (ii) the accounting treatment of various types of equity-based compensation under Statement of Financial Accounting
Standards No. 123, Share-Based Payment ("SFAS 123(R)"), and (iii) the non-deductibility of excess parachute tax payments under Code
Section 280G (and the related excise tax imposed on covered employees under Code Section 4999 as described above under "Gross-Up
Payments") in its design of executive compensation programs. In addition, the Committee considered other tax and accounting provisions in
developing the compensation programs for our Named Executive Officers. These included the special rules applicable to non-qualified deferred
compensation arrangements under Code Section 409A, as well as the overall income tax rules applicable to various forms of compensation.
While the Committee strove to compensate our Named Executive Officers in a manner that produced favorable tax and accounting treatment, its
main objective was to develop fair and equitable compensation arrangements that appropriately motivate, reward and retain those executives.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis contained in this Proxy Statement
with the management of the Company. Based on that review and related discussions, the Compensation Committee recommended to the Board
of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement.

Susan S. Hoyt, Chairperson

Rolf F. Bjelland

Thomas L. Gregory

Stephen E. Watson

Members of the Compensation Committee
24
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SUMMARY COMPENSATION TABLE

The following table shows, for the Chief Executive Officer, the Chief Financial Officer, the three other most highly compensated executive
officers of Regis in 2009 and two additional individuals who would have been among the three other most highly compensated executive
officers of Regis in 2009 but for the fact that they were not serving as executive officers on June 30, 2009, together referred to as the Named
Executive Officers, information concerning compensation earned for services in all capacities during the fiscal years ended June 30, 2007,

June 30, 2008 and June 30, 2009. In the case of Messrs. Bergly and Johnson, who are Named Executive Officers for the first time in the fiscal
year ended June 30, 2009, information is only reported for compensation earned during the fiscal year ended June 30, 2009.

Change in
Pension
Value and
Non-Equity Nongqualified
Incentive Deferred
Stock Option Plan Compensation All Other
Name and Principal Awards Awards Compensation Earnings Compensation
Position Year  Salary($) Bonus($) @ ®@® $Q2 %3 @ Total($)
Paul D. Finkelstein 2009 1,206,833 0 1,659,251 212,271 343,500 3,898,315 308,300 7,628,470
Chairman of the Board of ~ 2008 1,141,215 0 1,582,094 159,538 825,000 0 321,986 4,029,833
Directors, President and 2007 1,061,150 0 563,238 107,456 747,380 1,927,577 321,304 4,728,105
Chief Executive Officer
Randy L. Pearce
2009 665,445 0 580,063 61,941 150,000 285,586 85,368 1,828,403
Senior Executive Vice 2008 636,376 0 535,897 47,383 285,000 15,528 94,262 1,614,446
President, Chief 2007 485,915 0 148,046 32,698 261,916 143,354 206,709 1,278,638
Financial and
Administrative Officer
Gordon B. Nelson
2009 498,646 0 126,027 42,084 122,925 304,763 214,460 1,308,905
Executive Vice President, 2008 472,577 0 95,556 32,241 236,500 28,342 200,434 1,065,650
Fashion, Education and 2007 451,729 0 63,372 22,044 223,455 215,638 224,539 1,200,777
Marketing
Mark Kartarik
2009 462,008 0 120,600 40,371 114,400 211,036 180,749 1,129,164
Executive Vice President, 2008 441,339 0 90,114 30,523 220,000 10,276 185,016 977,268
Regis Corporation and 2007 424,432 0 58,714 20,580 190,137 88,836 171,819 954,518
President, Franchise
Division
Bruce Johnson
2009 382,881 0 120,600 40,371 91,575 199,543 187,293 1,022,263
Executive Vice President,
Real Estate and
Construction
Myron Kunin
2009 872,503 0 0 0 0 120,795 0 993,298
Former Vice Chairman of 2008 830,955 0 0 0 0 0 39,055 870,010
the Board of Directors(5) 2007 789,371 0 0 0 0 61,770 37,100 888,241
Kris Bergly
2009 353,913 0 151,050 35,977 83,314 642,597 998,625 2,265,476

Former Executive Vice
President, Chief
Operating Officer(6)

)
Values expressed represent the actual compensation expense recognized by us during fiscal 2007, fiscal 2008 and fiscal 2009 for equity awards granted
in fiscal 2007 and prior years, fiscal 2008 and prior years, or fiscal 2009 and prior years, respectively, as determined pursuant to SFAS 123(R) utilizing
the assumptions discussed in Note 15 to our consolidated financial statements for the fiscal year ended June 30, 2009, but disregarding the estimate of
forfeitures related to service-based vesting.

@
Amounts represent payouts of annual incentive (bonus) compensation under the Short Term Plan, which is described above.

3

Amounts represent the change in the present value of benefits under the pension plans.
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The following table sets forth All Other Compensation amounts by type:

Name

Paul D. Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson
Myron Kunin

Kris Bergly

(a)

Reflects amount paid or accrued in connection with termination of Mr. Bergly's employment. See "Summary of Executive

Deferred
Compensation
Company
Match and
Profit-Sharing
Contribution
$)
50,674
36,211
35,023
22,328
32,467

0
24,016

Dividends
and
Dividend
Equivalents
on
Stock and
Option
Awards
$)
42,440
17,516
6,645
6,225
6,225
0
6,422

Life
Insurance
Premiums

$)

100,000

0
65,000
65,000
65,000

0
35,000

Tax
Gross-Ups
&)

100,432
31,641
93,837

87,196
83,601
0
57,700

Severance

$)@)

852,85

0
0
0
0
0
0
6

Total All
Other
Compensation
($)(b)(c)
308,300
85,368
214,460
180,749
187,293
0
998,625

Agreements Separation Agreement with Kris Bergly, Former Executive Vice President and Chief Operating Officer" for more
information on these severance payments.

(b)

Total All Other Compensation for Mr. Finkelstein and Mr. Nelson also includes $14,754 and $13,955 of perquisites,
respectively, which primarily relate to medical benefits, including the reimbursement of co-pay and other out-of-pocket

expenses.

(©)

Total All Other Compensation for Mr. Bergly also includes $7,312 for medical expenses, $2,450 for taxable business trips and
$12,869 in payment for accrued, unused vacation at termination.

(&)

Mr. Kunin retired from his position as Vice Chairman of the Board of Directors and as a member of the Board of Directors on October 23, 2008.

(©)

Mr. Bergly's employment with the Company terminated on April 17, 2009.
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GRANTS OF PLAN-BASED AWARDS IN 2009

The following table sets forth certain information concerning plan-based awards granted to the Named Executive Officers during the fiscal
year ended June 30, 2009. No options were repriced or materially modified during the fiscal year. Due to Mr. Kunin's retirement on October 23,
2008, Mr. Kunin did not receive any plan-based awards during the fiscal year.

Name

Paul D. Finkelstein

Randy L. Pearce

Gordon B. Nelson

Mark Kartarik

Bruce Johnson

Kris Bergly

Grant

Date

04/30/09

04/30/09

04/30/09

04/30/09

04/30/09

€]

@

3

Estimated Possible Payouts Under
Non-Equity Incentive Plan

Threshold

®)
322,031

112,500

92,194

85,800

69,930

63,621

Awards(1)
Target Maximum
(6] (6]
858,750 1,145,000
300,000 300,000
245,850 245,850
228,000 228,000
183,150 183,150
166,627 166,627

All Other
Stock
Awards:
Number of
Shares of
Stock
or
Units(#)(2)

53,000

30,000

20,000

20,000

20,000

All Other
Option
Awards:
Number of
Securities
Underlying
Options(#)(2)

106,000

30,000

20,000

20,000

20,000

Exercise
or
Base
Price
of
Option
Awards

®Q)

19.14

19.14

19.14

19.14

19.14

Grant
Date
Fair

Value

of
Stock &
Option
Awards

®3)
1,014,420
749,420

574,200
212,100

382,800
141,400

382,800
141,400

382,800
141,400

These amounts represent the potential target bonus amounts available to our executives for fiscal 2009 under the Short Term Plan as described under
"Annual Incentive (Bonus) Compensation" in the Compensation Discussion and Analysis section of this Proxy Statement. The actual amounts of the

bonuses earned by the Named Executive Officers during fiscal 2009 are listed in the "Non-Equity Incentive Plan Compensation" column of the

Summary Compensation Table.

The option and stock awards were granted under the Long Term Plan.

Valuation of awards is based on the grant date fair value of those awards determined pursuant to SFAS 123(R) utilizing assumptions discussed in

Note 15 to our consolidated financial statements for the fiscal year ended June 30, 2009.
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OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END

The following table sets forth certain information concerning equity awards outstanding to the Named Executive Officers at June 30, 2009.

Mr. Kunin did not have any outstanding equity awards at the time of his retirement on October 23, 2008. All of Mr. Bergly's unvested equity

awards expired upon termination of his employment on April 17, 2009, and his vested equity awards expired on July 16, 2009.

Name

Paul D. Finkelstein

Randy L. Pearce

Number

of

Securities
Underlying
Unexercised

Options
#)

Exercisable
69,200
10,000(3)

8,000(3)
12,000

8,800
4,400
0

22,700

4,000
3,200
2,400
2,480
1,240

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable(1)

Option Awards
Option
Exercise
Price($)
0 15.13
03) 42.79
2,0003) 35.49
8,000 35.33
13,200 39.04
17,600 28.57
106,000 19.14
0 20.31
0 42.79
800 35.49
1,600 35.33
3,720 39.04
4,960 28.57
30,000 19.14
28

Option
Expiration
Date(2)
10/31/10
05/26/14
05/03/15
04/27/16
04/26/17
04/24/18
04/30/19

07/14/09
05/26/14
05/03/15
04/27/16
04/26/17
04/24/18
04/30/19

Stock Awards
Market
Value of
Number of Shares or
Shares or Units
Units of Stock
of Stock That
That Have Not
Have Not Vested
Vested(#) $)(1)
770(3)(4) 13,403(3)
3,676(3)(5) 64,001(3)
165,000(7) 2,872,650
6,712(6) 116,856

8,899(10) 154,927
53,000(11) 922,730

821(4) 14,297
1,634(5) 28,445
3,783(6) 65,864

50,000(9) 870,500
5,016(10) 87,323

30,000(11) 522,300
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Option Awards Stock Awards
Market
Number Value of
of Number of Shares or
Securities Number of Shares or Units
Underlying Securities Units of Stock
Unexercised Underlying of Stock That
Options Unexercised Option Option That Have Not
# Options (#) Exercise Expiration Have Not Vested
Name Exercisable Unexercisable(1) Price($) Date(2) Vested(#) $)@)
Gordon B. Nelson 2,500 0 42.79 05/26/14
2,000 500 35.49 05/03/15
1,500 1,000 35.33 04/27/16
300 450 36.20 08/22/16
1,680 2,520 39.04 04/26/17
840 3,360 28.57 04/24/18
0 20,000 19.14 04/30/19
513(4) 8,935
1,021(5) 17,778
460(8) 8,000
2,563(6) 44,618

3,398(10) 59,154
20,000(11) 348,200

Mark Kartarik 2,500 0 42.79 05/26/14
2,000 500 35.49 05/03/15
1,500 1,000 35.33 04/27/16
1,680 2,520 39.04 04/26/17
840 3,360 28.57 04/24/18
0 20,000 19.14 04/30/19

513(4) 8,935

1,021(5) 17,778

2,563(6) 44,618

3,398(10) 59,154

20,000(11) 348,200
Bruce Johnson 25,000 0 16.50 02/15/10
2,500 0 42.79 05/26/14
2,000 500 35.49 05/03/15
1,500 1,000 35.33 04/27/16
1,680 2,520 39.04 04/26/17
840 3,360 28.57 04/24/18
0 20,000 19.14 04/30/19

513(4) 8,935

1,021(5) 17,778

2,563(6) 44,618

3,398(10) 59,154

20,000(11) 348,200
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Option Awards Stock Awards
Market
Number Value of
of Number of Shares or
Securities Number of Shares or Units
Underlying Securities Units of Stock
Unexercised Underlying of Stock That
Options Unexercised Option Option That Have Not
# Options (#) Exercise Expiration Have Not Vested
Name Exercisable Unexercisable(1) Price($) Date(2) Vested(#) $)@)
Kris Bergly 7,500 0 20.31 07/14/09
2,000 500 42.79 07/16/09
1,500 1,000 35.49 07/16/09
1,500 1,000 35.33 07/16/09
300 450 36.20 07/16/09
2,000 3,000 39.04 07/16/09
1,000 4,000 28.57 07/16/09
1,015(4) 17,672
1,021(5) 17,778
460(8) 8,009
3,044(6) 52,994

4,036(10) 70,259

€]
Value based on a share price of $17.41, which was the last reported sale price for a share of our Common Stock on the NYSE on
June 30, 2009.

@
All awards of stock options and SARs vest as to 20% of the shares covered by the award on each of the first five anniversaries of the
date of grant. The date of grant of each stock option and SAR is ten years before the expiration date.
3
Half of the amount of the reported awards has been transferred to Mr. Finkelstein's former spouse pursuant to a divorce decree.
4
Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was May 3,
2005.
&)
Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was
April 27, 2006.
Q)
Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was
April 26, 2007.
O]
Award vests in full on February 7, 2012.
®
Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was
August 22, 2006.
®
Award vests in full on May 9, 2012.
10)

Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was
April 24, 2008.

an
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Award vests as to 20% of the shares covered by the award on each of the first five anniversaries of the date of grant, which was
April 30, 2009.
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2009 OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain information concerning options and SARs exercised and stock vested during fiscal 2009 for the
Named Executive Officers:

Name

Paul D. Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson
Myron Kunin

Kris Bergly

)

The number of shares acquired on vesting of stock awards includes shares that were forfeited for withholding tax obligations. The

Option Awards
Number
of
Shares Value
Acquired Realized
on on
Exercise Exercise
# $)
42,500 484,673
0 0

16,500 53,885
54,216 603,014

0 0
20,000 201,436
66,481 225,947

number of shares forfeited for each Named Executive Officer is reported below:

Name

Paul D. Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson
Myron Kunin

Kris Bergly

31

Stock Awards
Number
of
Shares Value
Acquired Realized
on on
Vesting Vesting
#H) 6]

7,833 138,854
4,762 85,130
3,285 60,072
3,133 55,975
3,133 55,975

0 0
2,684 48,463

Number of
Shares
Used to

Pay Taxes

on
Vested
Awards
#)
2,563
2,061
1,077
1,027
1,052
0
879
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Summary of Executive Agreements

Employment Agreement with Paul Finkelstein, Chairman & CEO

We are party to an Employment Agreement dated February 8, 2007 (the "2007 Agreement") with our Chairman and Chief Executive
Officer, Paul Finkelstein. The 2007 Agreement was amended and restated during fiscal 2009 to make certain changes required to comply with
Code Section 409A and regulations issued thereunder, with such amendment and restatement effective as of December 31, 2008 (the "2008
Agreement" or the "Agreement"). By its terms, the Employment Agreement expires on February 8, 2012 (the fifth anniversary of the effective
date of the 2007 Agreement). The Employment Agreement does not provide for an automatic renewal. Key provisions in Mr. Finkelstein's

contract include:

Base Salary Mr. Finkelstein will receive a base salary of $1,100,000 (subject to increase, as determined annually by the
Compensation Committee).

Bonus Mr. Finkelstein is eligible for an annual performance bonus as determined under the provisions of the Short Term Plan
parameters.

Long-Term Incentives Mr. Finkelstein is eligible to participate on the same basis as other executive officers under the Long
Term Plan.

Retention Incentives Mr. Finkelstein received 165,000 restricted stock units, effective on March 9, 2007 when the
Long-Term Incentive Plan was amended to provide for restricted stock units, which cliff vest at the end of the five-year
contract term. The payment will be automatically deferred until the January 31 next following the end of the five-year

contract term and will be made in shares of Regis common stock.

Life Insurance We will reimburse Mr. Finkelstein $100,000 annually for premiums payable by the Executive with respect to
life insurance coverage under a policy with a face amount of $10 million. We are required to make a total of ten annual
premium payments on the life insurance policy, four of which have been made. We will also provide Mr. Finkelstein with a

gross-up for the federal and state income taxes on the resulting income.

Retirement Benefits Upon retirement, Mr. Finkelstein is entitled to receive a lump sum cash payment equal to the present
value of a hypothetical annuity consisting of monthly payments (adjusted for an annual 4% cost of living increase) with an
initial monthly payment equal to 60% of his five-year average monthly compensation as of his termination of employment,
excluding bonuses (the "Monthly Benefit"), and are payable for the remainder of his life (the "retirement benefit"). For
purposes of determining the present value of this hypothetical annuity, the following assumptions apply:

(1) Interest: Payments will be discounted to present value at a rate of interest equal to the yield to maturity, of 30-year U.S.
Treasury Notes as of Mr. Finkelstein's termination of employment.

(2) Mortality: It will be assumed that payments will be made for the joint life and last survivor expectancy of

Mr. Finkelstein and his former spouse, or the life expectancy of Mr. Finkelstein if his former spouse is not then living, as
determined at the start of payments under Table II (Joint Life and Last Survivor Expectancy), or Table I (Single Life
Expectancy), as applicable, found in IRS Publication 590. Any payments to be made beyond the life expectancy of

Mr. Finkelstein, as
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determined under Table I, are assumed to be fifty percent (50%) of the payments then being made to Mr. Finkelstein (as
adjusted for cost of living).

If Mr. Finkelstein dies while employed with us, and if his former spouse survives him, she is entitled to receive monthly
survivor benefits for life, with payments equal to fifty percent of the Monthly Benefit to which Mr. Finkelstein would have
been entitled were he living and were he to receive his retirement benefit in the form of a monthly annuity.

Health, Welfare and Other Benefits During Mr. Finkelstein's employment, health and welfare benefits are provided on the

same basis as for other executive officers.

Termination of Employment Payments. Benefits and Other Obligations The following section separately addresses benefits
provided to Mr. Finkelstein upon death or disability, termination without cause or for good reason, termination for cause or
without good reason and termination after a change in control. Retirement benefits are provided as described above under

"Retirement Benefits" except as modified below.

Death or Disability. Mr. Finkelstein is entitled to his accrued compensation and obligations, including pro rata
bonus for year of termination based on highest bonus during previous three years. Mr. Finkelstein will receive full
vesting of any unvested stock option, restricted stock/restricted stock units and other incentive awards. In addition,
Mr. Finkelstein and his spouse are entitled to lifetime health, hospitalization, prescription drug and dental

insurance benefits.

Dismissal without Cause or Resignation for Good Reason. Mr. Finkelstein is entitled to the same payments and
benefits as provided upon death or disability, plus severance pay. Mr. Finkelstein's severance pay is payable in a
lump sum and is calculated by multiplying (a) the sum of his current base salary and highest three year bonus by
(b) the number of full and partial years remaining in the Agreement term, provided that such number will be no
more than three and no less than two. Mr. Finkelstein will also be entitled to a lump sum payment sufficient to pay
any amounts described above under "Life Insurance" which remain unpaid as of the date of his termination of

employment.

Dismissal for Cause or Resignation without Good Reason. Mr. Finkelstein is entitled to payment of accrued
compensation and obligations only. Retirement benefits are not payable in the event of a termination of

employment for cause.

Change in Control. If Mr. Finkelstein is terminated by us for any reason or resigns for good reason: (a) during the
term of the Agreement and following a change in control (as defined in the Agreement), or (b) within two years
following a change in control that occurs during the term of the Agreement, Mr. Finkelstein is entitled to the same
payments, benefits and severance as provided upon Dismissal without Cause or Resignation for Good Reason.

Upon a change in control Mr. Finkelstein also is entitled to receive an award of 300,000 shares of Common Stock
to partially recompense him for giving up the non-parachute excise tax gross-up discussed above under "Gross-Up
Payments." Mr. Finkelstein is entitled to a gross-up for the impact of parachute tax only (to put him in the same
income tax position as if there was no parachute tax).
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Additionally, upon any termination of Mr. Finkelstein's employment following a change in control (except for
cause), he receives the same retirement benefits described above under "Retirement Benefits," except that the
following assumptions are used to determine the present value of the retirement benefit:

(1) Interest: There will be no interest discount that is, the lump sum amount will equal the total of the assumed
payments.

(2) Mortality: It will be assumed that payments will be made for the longer of (A) the period specified in the
Retirement Benefits section above, or (B) two hundred and forty (240) months. Any payments to be made beyond
the longer of the life expectancy of the Executive, as determined under Table I (Single Life Expectancy) found in
IRS Publication 590 or any successor publication, or two hundred and forty (240) months, are assumed to be fifty
percent (50%) of the Adjusted Monthly Benefit.

Mr. Finkelstein also will receive a lump sum payment of any unpaid amounts (at the time of the change in control)
described above under "Life Insurance."

Restrictive Covenants Mr. Finkelstein is subject to restrictive covenants prohibiting the disclosure or use of confidential
information, along with two-year covenants regarding non-competition and non-solicitation of employees. Our remedies for

violations of restrictive covenants include injunctive relief and forfeiture of retirement and severance benefits.

Mandatory Arbitration Disputes arising under Mr. Finkelstein's Employment Agreement are to be resolved by binding
arbitration.

Employment Agreement with Randy Pearce, SEVP, CFO & CAO

We are party to an Employment Agreement with our Senior Executive Vice President, Chief Financial Officer and Chief Administrative
Officer, Randy Pearce dated May 9, 2007 (the "2007 Agreement"), which was amended and restated during fiscal 2009 in order to comply with
Code Section 409A and is effective December 31, 2008 (the "2008 Agreement" or the "Agreement"). By its terms, the Employment Agreement
expires on May 9, 2012 (the fifth anniversary of the effective date of the 2007 Agreement). The Employment Agreement does not provide for an
automatic renewal. Key provisions in Mr. Pearce's contract include:

Base Salary Mr. Pearce will receive a base salary of $475,000 (subject to increase, but as determined annually by the
Compensation Committee).

Bonus Mr. Pearce is eligible for an annual performance bonus as determined under the provisions of the Short Term Plan

parameters.

Long Term Incentives Mr. Pearce is eligible to participate on the same basis as other executive officers under the Long Term
Plan.

Retention Incentives On May 9, 2007, Mr. Pearce received 50,000 restricted stock units which cliff vest at the end of the
five-year contract term. The payment will be automatically deferred until the January 31 next following the end of the
five-year contract term and will be made in shares of Regis common stock.
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Life Insurance We agreed to pay Mr. Pearce $120,000 annually for three years starting in 2008 in lieu of our remaining
obligation to pay: (i) premiums on an existing $2.5 million Northwestern Mutual policy insuring Mr. Pearce's life and (ii) a
gross-up for federal and state income taxes on the resulting income. As of June 30, 2009, we have made two of these

payments and one annual payment remains.

Retirement Benefits Upon retirement, Mr. Pearce is entitled to receive a lump sum cash payment equal to the present value of
a hypothetical annuity consisting of monthly payments which are equal to the greater of $5,000 or 40% of his five-year
average monthly compensation as of his termination of employment, excluding bonuses (subject to a twenty year vesting
schedule), and are payable for 240 months (such monthly payments referred to as the "Monthly Benefit"). Mr. Pearce has the
option to elect to receive his retirement benefit in the form of the 240 monthly payments rather than the lump sum, provided
that such election is made in accordance with the requirements described in the Agreement and consistent with Code

Section 409A. If Mr. Pearce dies before receiving full payment of his retirement benefit, payment will be made in a lump

sum or monthly payments will continue, as applicable, to his designated beneficiary (or his estate).

Health. Welfare and Other Benefits During Mr. Pearce's employment, health and welfare benefits are provided on the same

basis as for other executive officers.

Termination of Employment Payments. Benefits and Other Obligations The following section separately addresses benefits
provided to Mr. Pearce upon death or disability, termination without cause or for good reason, termination for cause or
without good reason and termination after a change in control. Retirement benefits are provided as described above under

"Retirement Benefits" except as modified below.

Death or Disability. Mr. Pearce is entitled to his accrued compensation and obligations, including pro rata bonus
for year of termination based on highest bonus during previous three years. Mr. Pearce will receive full vesting of
any unvested stock option, restricted stock/restricted stock units and other incentive awards. In addition,

Mr. Pearce and his spouse are entitled to post-termination health, hospitalization, prescription drug and dental
insurance benefits until he or she attains age 65. If Mr. Pearce becomes disabled, he will receive monthly
payments beginning six months after his disability begins and continuing until the earlier of his death or attainment
of age 65, or until he ceases to be disabled, in an amount equal to his Monthly Benefit. At death or attainment of

age 65, he or his beneficiary will receive the benefit describe above under "Retirement Benefits."

Dismissal without Cause or Resignation for Good Reason. Mr. Pearce is entitled to the same payments and
benefits provided upon death or disability, plus severance pay. Mr. Pearce's severance pay is payable in a lump
sum and is calculated by multiplying (a) the sum of Executive's base salary and highest three year bonus by (b) the
number of full and partial years remaining in the Agreement term (up to a maximum of two years). Mr. Pearce will
also be entitled to a lump sum payment sufficient to pay any amounts described above under "Life Insurance"

which remain unpaid as of the date of his termination of employment.

Dismissal for Cause or Resignation without Good Reason. Mr. Pearce is entitled to accrued compensation and
obligations where dismissal is for cause. Retirement benefits are not
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payable in the event of a termination of employment for cause. Where resignation is without good reason,
Mr. Pearce (and his spouse) also receive post-termination health, hospitalization, prescription drug and insurance
benefits until he or she attains age 65.

Change in Control. If Mr. Pearce is terminated by us for any reason or if he resigns for good reason (a) during the
term of the Agreement and following a change in control, or (b) within two years following a change in control
that occurs during the term of the Agreement, Mr. Pearce is entitled to the same payments, benefits and severance
as provided upon Dismissal without Cause or Resignation for Good Reason.

Upon a change in control Mr. Pearce also is entitled to receive an award of 50,000 shares of Common Stock to
partially recompense him for giving up the non-parachute excise tax gross-up discussed above under "Gross-Up
Payments." Mr. Pearce is entitled to a gross-up for the impact of parachute tax only (to put him in the same income
tax position as if there was no parachute tax).

Additionally, upon any termination of Mr. Pearce's employment following a change in control (except for cause),
he receives the same retirement benefits described above under "Retirement Benefits," except that the lump-sum is
equal to the sum of the payments due, determined as if he were fully vested and without a present value reduction.
Mr. Pearce also will be entitled to a lump sum payment of any unpaid amounts described above under "Life
Insurance."

Restrictive Covenants Mr. Pearce is subject to restrictive covenants prohibiting the disclosure or use of confidential
information, along with two-year covenants regarding non-competition and non-solicitation of employees. Our remedies for

violation of restrictive covenants include injunctive relief and forfeiture of retirement and severance benefits.
Mandatory Arbitration Disputes arising under Mr. Pearce's Employment Agreement are to be resolved by binding arbitration.
Employment Agreements with Remaining Named Executive Officers
We are also party to Employment Agreements with our EVP-Fashion, Education & Marketing (Gordon Nelson), our EVP-Regis
Corporation and President, Franchise Division (Mark Kartarik) and our EVP, Real Estate & Construction (Bruce Johnson) (hereinafter referred
to as the "Other Named Executive Officers"), which have been amended and restated effective as of December 31, 2008. The Employment

Agreement(s) have commenced as of the effective date and continue until terminated by either us or Mr. Nelson, Mr. Kartarik or Mr. Johnson, as
applicable.

The arrangements for Mr. Nelson, Mr. Kartarik and Mr. Johnson are summarized below, including the key differences in their respective
Employment Agreements:

Base Salary Base salaries of Mr. Nelson, Mr. Kartarik and Mr. Johnson are as determined by the Committee from time to
time. Their current base salaries are: Mr. Nelson, $447,000; Mr. Kartarik, $416,000; and Mr. Johnson $333,000.

Bonus Mr. Nelson, Mr. Kartarik and Mr. Johnson are each eligible for an annual performance bonus as determined under the
provisions of Short Term Plan parameters.
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Long Term Incentives Mr. Nelson, Mr. Kartarik and Mr. Johnson are each eligible to participate on the same basis as other
executive officers under the Long Term Plan.

Retirement Benefits Upon retirement, Mr. Nelson, Mr. Kartarik and Mr. Johnson are each entitled to receive a lump sum cash
payment equal to the present value of a hypothetical annuity of monthly payments which are equal to the greater of $5,000
or 40% of their respective five-year average monthly compensation as of their termination of employment, excluding
bonuses (subject to a twenty year vesting schedule), and are payable for 240 months (such monthly payments referred to as
the "Monthly Benefit"). In addition, Mr. Nelson's agreement provides for the monthly benefit to be increased by $2,500
provided his employment is not terminated by us for cause or by Mr. Nelson without good reason on or before February 8,
2012. Mr. Nelson, Mr. Kartarik and Mr. Johnson have the option to elect to receive their retirement benefit in the form of the
240 monthly payments rather than the lump sum, provided that such election is made in accordance with the requirements
described in their Agreement and consistent with Code Section 409A. If Mr. Nelson, Mr. Kartarik or Mr. Johnson dies
before receiving full payment of his retirement benefit, payment will be made in a lump sum or monthly payments will
continue, as applicable, to his designated beneficiary (or his estate). If Mr. Nelson, Mr. Kartarik or Mr. Johnson becomes
disabled, he will receive monthly payments beginning six months after his disability begins and continuing until the earlier
of his death or attainment of age 65, or until he ceases to be disabled, in an amount equal to his Monthly Benefit. At death or
attainment of age 65, he or his beneficiary will receive the benefit describe above under "Retirement Benefits." No

retirement benefits are payable in the event of termination of employment for cause.

Life Insurance Pursuant to the terms of separate agreements with Mr. Nelson, Mr. Kartarik and Mr. Johnson, we will pay
premiums for a total of ten years (nine, eight and ten respectively of which have already been made) on the existing policies
insuring the lives of Mr. Nelson, Mr. Kartarik and Mr. Johnson respectively. We also will provide Mr. Nelson, Mr. Kartarik
and Mr. Johnson with gross-ups for federal and state income taxes on the resulting income. The face amount of the policies
insuring the lives of each of Mr. Nelson, Mr. Kartarik and Mr. Johnson is approximately $2.7 million for Mr. Nelson and

$3 million for each of Mr. Kartarik and Mr. Johnson.

Health, Welfare and Other Benefits During Mr. Nelson's, Mr. Kartarik's and Mr. Johnson's employment, health and welfare

benefits are provided on the same basis as for other executive officers.

Change in Control If Mr. Nelson, Mr. Kartarik or Mr. Johnson is terminated by us for any reason, other than cause, or resigns
for good reason within two years following a change in control, he is entitled to an amount equal to three times the sum of

his base salary and highest three year bonus (in addition to his monthly retirement benefits).

Upon a change in control, each of Mr. Nelson, Mr. Kartarik and Mr. Johnson is entitled to receive an automatic award of
40,000 shares of Common Stock to partially recompense him for giving up the non-parachute excise tax gross-up discussed
above under "Gross-Up Payments." Mr. Nelson, Mr. Kartarik and Mr. Johnson are entitled to a gross-up for the impact of
parachute tax only (to put him in the same income tax position as if there was no parachute tax).
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Additionally, upon any termination of Mr. Nelson's, Mr. Kartarik's or Mr. Johnson's employment following a change in
control (except for cause), he receives (1) the same retirement benefits described under "Retirement Benefits," except that
the lump-sum is equal to the sum of the payments due, determined as if he is fully vested and without a present value
reduction, and (2) a lump sum payment of any unpaid amounts described above under "Life Insurance."

Restrictive Covenants Mr. Nelson, Mr. Kartarik and Mr. Johnson are subject to a twenty-four (24) month non-compete
restrictive covenant. Our remedies for violation of the restrictive covenant include forfeiture of retirement benefits.

Mandatory Arbitration Disputes arising under Mr. Nelson's, Mr. Kartarik's or Mr. Johnson's Employment Agreements are to
be resolved by binding arbitration.

Consulting Arrangement Within 60 days after Mr. Nelson's employment with us is terminated, Mr. Nelson will enter into a
three-year consulting agreement with regard to our DVD training program. The consulting agreement does not pertain to
either Mr. Kartarik or Mr. Johnson.

Employment Agreement with Myron Kunin, Former Vice Chairman

We are party to an Amended and Restated Compensation Agreement entered into as of June 29, 2007 which was amended during fiscal
2009 (the "2008 Amendment") with our former Vice Chairman of the Board of Directors, Myron Kunin, that replaces the prior compensation
agreement between us and Mr. Kunin. Under the 2008 Amendment, we have agreed to continue to pay Mr. Kunin an annual amount, payable in
monthly payments, for the remainder of his life. This amount (as established under his prior agreement) is equal to $600,000, increased annually
in proportion to any increase in the Consumer Price Index from July 1, 1996. Accordingly, the amount for fiscal 2009 was $872,503. Under
Mr. Kunin's Amended and Restated Compensation Agreement, Mr. Kunin is entitled to the following benefits upon a change in control (as
defined in the 2008 Amendment) that occurs anytime prior to his death:

A lump sum payment equal to the present value of his remaining lifetime monthly payments described above, with
the discount rate used to determine present value equal to the yield to maturity, as of the date of the change in
control, of U.S. Treasury notes with a maturity date nearest the joint life expectancy of Mr. Kunin and his spouse;
plus an amount equal to the excess of (i) the sum of his "adjusted annual compensation" for each year during the
joint life expectancy of Mr. Kunin and his spouse, with no discount for present value, over (ii) the present value of
his remaining lifetime monthly payments as determined above. Mr. Kunin's "adjusted annual compensation" is
equal to the annual payments being made to him as of the date of the change in control, increased by four percent

(4%) for each year in the joint life expectancy.

A lump sum cash payment equal to three times the sum of the annual payments being made to Mr. Kunin at the
date of the change in control.

An award of 200,000 shares of Common Stock to partially recompense him for giving up the non-parachute excise
tax gross-up discussed above under "Gross-Up Payments."

A tax gross-up for the impact of parachute tax only (to put him in the same income tax position as if there was no
parachute tax).
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Mr. Kunin has agreed that during the period in which payments are made, as provided in the original agreement, he will not engage in any
business competitive with the business conducted by us. Additionally, we have a survivor benefit plan for Mr. Kunin's spouse, payable upon his
death, at a rate of one half of his lifetime monthly payments, adjusted for inflation, for the remaining life of his spouse. Mr. Kunin retired as our
Vice Chairman when his term as director ended at the 2008 annual meeting.

Separation Agreement with Kris Bergly, Former Executive Vice President and Chief Operating Officer

Severance Compensation Mr. Bergly will receive severance compensation of $443,333.33 (gross), which is payable in
fourteen equal monthly installments of $31,666.66, which commenced in June 2009.

Bonus Mr. Bergly is eligible to receive a pro-rata (291/365) bonus payment pursuant to our short-term bonus plan for
Executive Vice Presidents for the period of his employment during fiscal 2009, payment to be made at the same time as

payments are made to all eligible executives.

Long-Term and Equity Incentives Pursuant to the terms of the 2004 Long-Term Incentive Plan, we exercised our discretion
to accelerate vesting of 2,500 shares of restricted stock that were otherwise unvested on the date of Mr. Bergly's termination
but would have become vested within three weeks of such date. Under the terms of the 2004 Long-Term Incentive Plan,

Mr. Bergly was allowed to exercise his vested, unexercised stock appreciation rights for a period of ninety (90) days
following his termination date, provided such exercise was during an open trading window pursuant to our Insider Trading

Policy.

Retirement Benefits Pursuant to the terms of Mr. Bergly's Employment and Deferred Compensation Agreement with us,
Mr. Bergly will receive a lump sum cash payment of his retirement benefit (see discussion under the supplemental
retirement benefit portion of the "Retirement Plans and Arrangements" section below) based on a Monthly Benefit vested at
a rate of sixty percent (60%) to be discounted as provided under the terms of his Agreement and paid the first day of the
month following the date that is six months after his termination date. We also agreed to pay Mr. Bergly an additional
retirement benefit payment based on a Monthly Benefit vested at a rate of forty percent (40%) and payable in a discounted

lump sum on May 1, 2010.

Life Insurance Pursuant to the terms of the Agreement for life insurance benefits that we have entered into with Mr. Bergly,
we will pay premiums for a total of ten years (eight of which have already been made) on the existing policy insuring the life
of Mr. Bergly. We also will provide Mr. Bergly with gross-ups for federal and state income taxes on the resulting income.

The face amount of the policy insuring the life of Mr. Bergly is approximately $2 million.

Health. Welfare and Other Benefits Mr. Bergly is permitted to continue his participation in our health and welfare benefit
plans consistent with the terms of those plans, and we have agreed to reimburse him for the amounts paid by him for
COBRA coverage for continued participation in our medical and dental plans for a period of eighteen (18) months. In
addition, we have agreed to allow Mr. Bergly to continue his participation in our executive medical reimbursement plan,
which provides for the reimbursement of qualified medical expenses, through December 31, 2009. With respect to

Mr. Bergly's company-provided automobile, we have agreed to assign the existing lease on such vehicle over to him and to
(i) continue to pay for the lease payments and
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automobile insurance through September 30, 2009, and (ii) make a $500 monthly payment for the period October 1, 2009
through March 30, 2012 to be used by Mr. Bergly to pay a portion of the vehicle lease payment. We also agreed to reimburse
Mr. Bergly for $2,500 of tax planning assistance related to the negotiation and execution of the Agreement.

Covenants As part of the Agreement, Mr. Bergly and the Company agreed to a mutual non-disparagement clause and mutual
releases of claims either party may have against the other.

Definitions under Executive Agreements

Certain of the terms used in the executive agreements are defined below:

Cause acts resulting in a felony conviction that is materially detrimental to the financial interests of the Company; willful
nonperformance by the executive of his material employment duties (other than by reason of physical or mental incapacity);

or willful engagement in fraud or gross misconduct that is materially detrimental to the financial interests of the Company.

Good Reason assignment to the executive of duties inconsistent with his status or any adverse alteration in the executives
reporting responsibilities, titles or offices; reduction of the executive's base salary; material breach of the agreement by the
Company; requirement that the executive's principal place of employment be relocated by more than 30 miles from the
Company's current address; or the Company's failure to obtain an agreement from any successor entity to assume the

Company's obligations under the agreement.

Disability physical or mental disability or health impairment that prevents the effective performance by the executive of his
duties on a full time basis.

Change in Control a person is or becomes the beneficial owner of 20% or more of the outstanding common stock or
outstanding voting securities of the Company; consummation of a merger or consolidation of the Company, a statutory share
exchange or an acquisition of all or substantially all of the Company's assets unless the beneficial owners of the Company's
outstanding voting securities immediately prior to the transaction beneficially own more than 50% of the voting power of the
outstanding voting securities of the surviving entity in substantially the same proportions; or the incumbent directors cease to
constitute at least a majority of the Board.

Retirement Plans and Arrangements

In addition to a discount stock purchase plan generally available to all employees, we provide the Named Executive Officers with the
following retirement benefits: Nonqualified deferred compensation benefit, and Executive Retirement Savings Program.

Nongqualified supplemental retirement benefit: We offer senior executives a nonqualified supplemental executive retirement benefit that is
funded through key personal life insurance policies. The retirement benefit is included within the terms of an executive's Employment
Agreement with the Company and provides for a lump sum payment upon retirement in an amount equal to the present value of a hypothetical
annuity of 240 monthly payments which are equal to the executive's vested percentage multiplied by the greater of (i) 40% of the executive's
average monthly compensation for the sixty (60) month period preceding the executive's termination (60% in the case of the Chairman & CEO)
and (ii) $5,000 (the "Monthly Benefit"). The present value of the annuity is determined using an
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interest rate equal to the yield to maturity of 30-year U.S. Treasury Notes as of the date of payment. An executive's vested percentage is
determined under a 20-year vesting schedule based on the executive's completed years of service, with vesting commencing at five percent (5%)
after 7 years of service and the executive becoming fully vested after 20 years of service. If payment is made prior to age 65, the hypothetical
annuity of 240 monthly payments is first determined as an annuity starting at age 65, and is converted to an immediate commencement annuity
using a Treasury Note rate with a duration comparable to the duration between the time of payment and age 65.

Under their Employment Agreements, executives have the option to elect to receive their retirement benefit in the form of an annuity
(i.e., the 240 monthly payments) rather than the lump sum, provided that such election is made in accordance with the requirements described in
their Employment Agreement.

In addition to the possibility for reduction based on: (1) the vesting schedule, and/or (2) the present value discount for a lump sum payment,
an executive's retirement benefit is subject to further discount if paid prior to age 65 (an "Early Retirement"). The discount factor used to
determine the Monthly Benefit upon Early Retirement is the yield to maturity of U.S. Treasury Notes, with a maturity date nearest the
executive's 65" birthday. Subject to timing requirements as set forth in the executive's Employment Agreement, executives have the option to
elect, at least 12 months prior to their Early Retirement, to defer receipt of their retirement benefit, and therefore to receive a larger benefit. The
nonqualified supplemental retirement benefit is designed to recognize long-term service with Regis and as a retention tool through the vesting
schedule and discounting provisions. The nonqualified supplemental retirement benefit is forfeited upon an executive's termination for cause (as
defined in the executive's Employment Agreement).

Executive Retirement Savings Plan: Named Executive Officers are eligible to defer some or all of their annual salary and/or bonus into
our Executive Retirement Savings Plan, a nonqualified deferred compensation plan. Executives may defer up to 100% of their annual
compensation, including bonus. Elections to defer compensation under the Executive Retirement Savings Plan are made annually, prior to the
beginning of the year in which the deferred compensation is earned. Employer contributions under the Executive Retirement Savings Plan for
our Named Executive Officers include a 25% match on up to a maximum of $100,000 in deferred compensation and a discretionary annual
profit sharing contribution. We deposit the deferred amounts and employer contributions into a trust for the benefit of plan participants. In
accordance with tax laws, the assets of the trust are subject to claims of the Company's creditors. Participant account balances are deemed
invested as the executive directs, from time to time, among the investment alternatives offered. Subject to compliance with applicable tax
requirements (including without limitation Code Section 409A), executives may elect the distribution date for salary and bonus deferrals.
However, employer profit sharing contributions are distributed only upon termination of employment.
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The following table sets forth certain information concerning pension benefits for the Named Executive Officers for fiscal 2009:

Name

Paul D.
Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson

Myron Kunin

Kris Bergly

e))

Edgar Filing: VICOR CORP - Form 10-Q

Age at
June 30,
2009

66
54
58
53
55
80

48

PENSION BENEFITS IN 2009

Plan Name(1)
Deferred Compensation
Agreement
Deferred Compensation
Agreement
Deferred Compensation
Agreement
Deferred Compensation
Agreement
Deferred Compensation
Agreement
Deferred Compensation
Agreement
Deferred Compensation
Agreement

Number of Present Value
Years of
Credited

Service

®HQ2)

23

26

32

27

32

56

20

of
Accumulated
Benefit

$3
11,289,230
1,168,427
1,366,925
943,709
877,106
6,932,839

892,573

Payments
During
Last
Fiscal
Year

(6]

872,503

Retirement benefits provided under the applicable employment agreement for each Named Executive Officer as described above under
"Summary of Executive Agreements."

@

For Mr. Bergly, the Number of Years of Credited Service includes: (i) sixteen (16) years of credited service (resulting in $535,341 of

the present value of the benefit) in accordance with the terms of his Employment and Deferred Compensation Agreement with the
Company, plus (ii) an additional four (4) years of credited service (resulting in $357,232 of the present value of the benefit) in
accordance with the terms of his Separation Agreement with the Company, the total of which is less than his total years of actual
service with the Company.

3

Present value calculated based on the following assumptions: (i) expected retirement age of the later of (A) June 30, 2009 or (B) age

65, which is the earliest time a participant may retire without any benefit reduction due to age, (ii) post-retirement mortality of
RP-2000 (IRS Publication 590 in the case of Mr. Finkelstein and Mr. Kunin, in accordance with the terms of Mr. Finkelstein's

Employment Agreement with the Company and of Mr. Kunin's Amended and Restated Compensation Agreement with the Company),
(iii) cost of living adjustment return of 2.5% (4% in the case of Mr. Finkelstein and Mr. Kunin, in accordance with the terms of their

respective agreements with the Company) and (iv) discount rate of 6.2%.

4
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NONQUALIFIED DEFERRED COMPENSATION FOR 2009

The following table sets forth certain information concerning nonqualified deferred compensation for the Named Executive Officers for

fiscal 2009:

Name

Paul D. Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson
Myron Kunin

Kris Bergly

€]

Executive
Contributions
in Last FY
®H@
100,000
114,600
125,000
52,000
173,086
0
162,505

Aggregate
Registrant Aggregate Aggregate Balance
Contributions Earnings Withdrawals/ at Last
in Last FY in Last FY Distributions FYE
$@ ®MD) ()] ()]
50,674 (137,137) 0 1,850,113
36,211 (188,802) 457,005 434,085
35,023 (216,647) 1,017,026 472,192
22,328 (48,803) 0 533,454
32,467 (312,042) 0 1,399,233
0 (551,160) 1,297,507 0
24,016 (219,953) 0 276,483

The following amounts of contributions and earnings reflected in the table above have been reported in the current year or prior years'

Summary Compensation Tables:

Name

Paul D. Finkelstein
Randy L. Pearce
Gordon B. Nelson
Mark Kartarik
Bruce Johnson
Myron Kunin

Kris Bergly

Total Amount
Reported in
Current or
Prior
Summary
Compensation
Tables
(&)
2,181,399
1,108,736
1,546,381
548,023
205,552
640,124
186,521

Current Year Summary Compensation Table

Company Match
and
Profit-Sharing
Non-Equity Contribution in
Incentive Above-Market All Other
Salary Plan Earnings Compensation
(6] $) $) $)
100,000 0 0 50,674
114,600 0 0 36,211
0 125,000 0 35,023
52,000 0 0 22,328
0 173,086 0 32,467
0 0 0 0
22,255 140,250 0 24,016
43
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The measurement funds available under the Executive Retirement Savings Plan as of June 30, 2009, and their annualized returns as of

June 30, 2009, were as follows:

Name of Fund

American Beacon Large Cap Value Plan
Fidelity Contrafund

Fidelity Disciplined Equity Fund

Spartan US Equity Index Fund-Investor
Class

Fidelity Midcap Growth Fund

Fidelity Midcap Value Fund

Fidelity Freedom 2000 Fund

Columbia Acorn USA Fund-Class Z
Wells Fargo Small Cap Value Fund-Class Z
Fidelity International Discovery Fund
Spartan International Index Fund-Investor
Class

Spartan Extended Market Index-Investor
Class

Regis Corporation Common Stock Fund

Rate of
Return
-27.39%
-27.30%
-31.79%
-26.19%

-36.08%
-32.35%

-7.20%
-28.24%
-29.92%
-33.27%
-30.84%

-27.36%

-33.92%

Name of Fund
Fidelity Freedom 2005 Fund
Fidelity Freedom 2010 Fund
Fidelity Freedom 2015 Fund
Fidelity Freedom 2020 Fund

Fidelity Freedom 2025 Fund
Fidelity Freedom 2030 Fund
Fidelity Freedom 2035 Fund
Fidelity Freedom 2040 Fund
Fidelity Freedom 2045 Fund
Fidelity Freedom 2050 Fund
Pimco Total Return
Fund-Administrative Fund
Fidelity Money Market Trust
Retirement Portfolio
Fidelity Freedom Income
Fund
Fidelity U.S. Bond Index
Fund

44

Rate of
Return
-14.70%
-15.40%
-16.63%
-20.84%

-22.14%
-25.34%
-26.14%
-27.17%
-27.33%
-28.85%

8.99%

5.44%

-5.69%

5.28%
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Potential Payments Upon Termination or Change in Control

The tables that follow describe potential payments and benefits provided to our Named Executive Officers or their beneficiaries under
existing employment agreements, plans and arrangements under various scenarios involving a termination of employment and/or a change in
control, and assuming that the event(s) occurred on June 30, 2009. The agreements are described in more detail above under "Post-Employment
Compensation Change in Control Arrangements” and "Summary of Executive Agreements." The following presentation has been keyed to the
following events upon which a Named Executive Officer or his beneficiary would be entitled to a payment or benefit:

voluntary termination or involuntary termination prior to a change in control;

termination due to death;

termination due to disability;

a change in control not involving an employment termination; and

involuntary termination or voluntary termination after a change in control.

Unless otherwise specified, an "involuntary termination" for these purposes includes a termination by the Named Executive Officer for "good
reason," but does not include a termination for "cause." A "voluntary termination" refers to a termination by the Named Executive Officer other
than for "good reason." "Cause" for these purposes generally refers to acts by an executive that result in a felony conviction, willful
non-performance of material employment duties (other than by reason of physical or mental incapacity), or willfully engaging in fraud or gross
misconduct that is materially detrimental to our financial interests. "Good reason" for these purposes generally refers to an adverse change in the
nature of an executive's authority, position, duties or responsibilities; a reduction in base salary (and in some cases our failure to continue any
compensation or benefit plan in which an executive participates); a material breach by us of the applicable employment agreement; a change of
more than 30 miles in the location of an executive's principal place of employment; or our failure to obtain the agreement of any successor to
perform our obligations under the applicable employment agreement.

Except as otherwise disclosed below, present value calculations are made using an interest rate of 6.2% and the RP-2000 Mortality Tables,
consistent with the Company's assumptions for purposes of GAAP calculations. Certain lump sum payments that would be delayed until
6 months following termination of employment are calculated as of the payment date and discounted to present value using the assumptions
specified above.
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Voluntary Termination Not Related to Change in Control

Medical, Enhanced/

Dental & Life Accelerated

Insurance Retirement
Name Benefits(1)($) Benefits(2)($)
Randy L. Pearce 120,000 1,183,080
Gordon B. Nelson 0 1,150,154
Mark Kartarik 0 885,170
Bruce Johnson 0 738,300

)
Represents a lump sum cash payment of $120,000 in substitution for a previous arrangement to cover the cost of life insurance
premiums and related tax gross-ups for a ten-year period.

@
Each amount represents the present value of a hypothetical annuity of 240 monthly payments (the Monthly Benefit described above
under the section titled "Retirement Plans and Arrangements"), calculated using a 4.32% rate of interest, which is equal to the yield to
maturity of 30-year U.S. Treasury Notes as of June 30, 2009. Mr. Kunin currently is receiving salary continuation/retirement
payments, and Mr. Finkelstein is entitled to retirement payments upon voluntary termination, both of which are described in the
section titled "Pension Benefits in 2009." Those benefits are not listed again here.

Involuntary Termination Not Related to Change in Control

Accelerated Medical, Enhanced/
Vesting of Dental & Accelerated
Pro-Rata Equity Life Insurance Retirement
Bonus(1) Severance(2) Awards(3) Benefits(4) Benefits(5)
Name (6)] $) $) 6] %)
Paul D. Finkelstein 825,000 6,095,499 4,144,572 1,254,906 0
Randy L. Pearce 285,000 1,900,890 1,588,732 219,410 1,183,080
Gordon B. Nelson 0 0 0 0 1,150,154
Mark Kartarik 0 0 0 0 885,170
Bruce Johnson 0 0 0 0 738,300
Kris Bergly 83,314 852,856 41,650 125,673 535,341

M
Pro rated bonus based on the number of days the executive was employed during the fiscal year in which termination occurred. Bonus
amount pro rated is the executive's largest annual bonus received during the three full fiscal years prior to the fiscal year during which
termination occurred. For presentation purposes, a full year amount is shown because termination is assumed to have occurred on the
last day of the fiscal year. For Mr. Bergly, the amount represents a pro rata bonus payment for fiscal 2009 based on the actual number
of days employed with the Company during fiscal 2009 (*°!/365).

@)

For Messrs. Finkelstein and Pearce, the amount represents a lump sum payment equal to the sum of: (1) the executive's annual base
salary at termination and (2) the largest annual bonus received during the three full fiscal years prior to the fiscal year in which
termination occurred, multiplied by the number of years remaining in the term of the executive's employment agreement (but not less
than two years nor more than three years in the case of Mr. Finkelstein, or more than two

46

Table of Contents 50



Edgar Filing: VICOR CORP - Form 10-Q

years in the case of Mr. Pearce). At June 30, 2009, the multiplier is three years for Mr. Finkelstein and two years for Mr. Pearce.
Because Mr. Bergly's employment terminated during fiscal 2009, the amounts reported for Mr. Bergly are the actual amounts he has
received or will receive pursuant to the terms of his Separation Agreement with the Company. Accordingly, for Mr. Bergly, the
amount represents (i) fourteen (14) monthly payments commencing June 1, 2009 of $31,666.66 (before customary payroll deductions),
which was equal to the amount of Mr. Bergly's base salary at termination; (ii) a lump sum payment equal to the discounted present
value of 40% of his Monthly Benefit payable on May 1, 2010, calculated as a lump sum using a 3.79% rate of interest, which is equal
to the yield to maturity of 30-year U.S. Treasury Notes as of April 17, 2009; (iii) $21,191 in payments for his Mercedes SUV,

(iv) $2,500 for tax planning advice; (v) $21,600 in COBRA coverage; and (vi) $7,000 in executive medical coverage.

3)
Amounts represent the intrinsic value of SARs and restricted stock awards as of June 30, 2009 for which the vesting would be
accelerated. The value entered for SARs is based on the difference between $17.41, the closing price of our Common Stock on
June 30, 2009, the last trading day of the fiscal year, on the NYSE, and the SAR exercise price. The value entered for restricted stock
is the number of shares for which vesting was accelerated multiplied by $17.41. For Mr. Bergly, the value entered for accelerated
vesting is equal to the 2,500 shares of restricted stock for which the vesting was accelerated multiplied by $16.66, the closing price on
Mr. Bergly's termination date.
“
Represents medical, dental and life insurance coverage benefits outlined in the table below:
Benefit Finkelstein($)  Pearce($)  Bergly($)
Medical insurance coverage(a) 167,509 93,705 0
Dental insurance coverage(b) 10,198 5,705 0
Life insurance coverage(c) 1,077,199 120,000 125,673
Total 1,254,906 219,410 125,673

(@)
Represents the present value of the estimated annual medical premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual medical premiums for him and his spouse
through the age of 65.

(b)
Represents the present value of the estimated annual dental premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual dental premiums for him and his spouse through
the age of 65.

(©

For Mr. Finkelstein, amount represents a lump sum cash payment sufficient to make annual payments of (i) $100,000 for
reimbursement of life insurance premiums through February 2017 (at June 30, 2009, six annual payments remained), plus
(i1) a tax gross-up amount to cover federal and state income taxes on the amount reimbursed. For Mr. Pearce, the amount
represents a lump sum cash payment of $120,000 in substitution for a previous arrangement to cover the cost of life
insurance premiums and related tax gross-ups for a ten-year period. For Mr. Bergly, the amount represents the lump sum
cash payment sufficient to make annual payments of $35,000 for payment of life insurance premiums, including the gross-up
for state and federal income taxes on the amount reimbursed (at June 30, 2009, two annual payments remained).
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®)

Mr. Finkelstein is entitled to retirement payments upon involuntary termination, which are described in the section titled "Pension
Benefits in 2009." Those benefits are not listed again here. For Messrs. Pearce, Nelson, Kartarik, and Johnson, the amounts represent a
lump sum cash payment equal to the present value of a hypothetical annuity of 240 monthly payments (the Monthly Benefit described
in the section titled "Retirement Plans and Arrangements") calculated using a 4.32% rate of interest, which is equal to the yield to
maturity of 30-year U.S. Treasury Notes as of June 30, 2009. For Mr. Bergly, the amount represents the lump sum cash payment based
on the discounted present value of 60% of his Monthly Benefit, which is payable on November 1, 2009, calculated as a lump sum

using a 3.79% rate of interest, which is equal to the yield to maturity of 30-year U.S. Treasury Notes as of April 17, 2009, and then
discounting the amount back to June 30, 2009.

Termination Due to Death

Accelerated Medical,
Vesting of Dental &
Pro-Rata Equity Life Insurance Survivor

Name Bonus(1)($) Awards(2)($) Benefits(3)($) Benefit(4)($)
Paul D. Finkelstein 825,000 4,144,572 177,707 2,658,098
Randy L. Pearce 285,000 1,588,732 99,410 1,743,424
Gordon B. Nelson 0 486,697 0 1,472,016
Mark Kartarik 0 478,688 0 1,399,691
Bruce Johnson 0 478,688 0 1,050,301

©))
Pro rated bonus based on the number of days the executive was employed during the fiscal year in which termination occurred. Bonus
amount pro rated is the executive's largest annual bonus received during the three full fiscal years prior to the fiscal year during which

termination occurred. For presentation purposes, a full year amount is shown because termination is assumed to have occurred on the
last day of the fiscal year.

@
Amounts represent the intrinsic value of SAR and restricted stock awards as of June 30, 2009 for which the vesting was accelerated.
The value entered for SARs is based on the difference between $17.41, the closing price of the Company's Common Stock on June 30,
2009 on the NYSE, and the SAR exercise price. The value entered for restricted stock is the number of shares for which vesting was
accelerated multiplied by $17.41.
3
Represents medical and dental benefits outlined in the table below:
Benefit Mr. Finkelstein($)  Mr. Pearce($)
Medical insurance coverage(a) 167,509 93,705
Dental insurance coverage(b) 10,198 5,705
Total 177,707 99,410

(@)
Represents the present value of the estimated annual medical premiums for Mr. Finkelstein and his spouse for their lives. For

Mr. Pearce, the amount represents the present value of the estimated annual medical premiums for him and his spouse
through the age of 65.
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(b)

Represents the present value of the estimated annual dental premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual dental premiums for him and his spouse through
the age of 65.

For Mr. Finkelstein, if his former spouse survives him, she will receive for the remainder of her life a monthly benefit equal to
one-half the adjusted monthly retirement payable to Mr. Finkelstein. The amount shown for Mr. Finkelstein represents the present
value of this benefit payable over the life expectancy of his former spouse. For each of Messrs. Pearce, Nelson, Kartarik and Johnson,
the amount shown represents the present value of a hypothetical annuity of the monthly retirement benefit payable to his beneficiary
for 240 months calculated using a 4.32% rate of interest, which is equal to the yield to maturity of 30-year U.S. Treasury Notes as of
June 30, 2009.

Termination Due to Disability

Medical,
Accelerated Dental &
Vesting of Life
Pro Rata Equity Insurance Enhanced/Accelerated
Bonus Awards Benefits Retirement Benefits
Name 1(®) 2)$) 3)®) 4)($)

Paul D. Finkelstein 825,000 4,144,572 1,254,906 0
Randy L. Pearce 285,000 1,588,732 219,410 1,697,037
Gordon B. Nelson 0 486,697 0 1,477,996
Mark Kartarik 0 478,688 0 1,332,716
Bruce Johnson 0 478,688 0 1,032,117

)

@

Pro rated bonus based on the number of days the executive was employed during the fiscal year in which termination occurred. Bonus
amount pro rated is the executive's largest annual bonus received during the three full fiscal years prior to the fiscal year during which
termination occurred. For presentation purposes, a full year amount is shown because termination is assumed to have occurred on the
last day of the fiscal year.

Amounts represent the intrinsic value of SAR and restricted stock awards as of June 30, 2009 for which the vesting was accelerated.
The value entered for SARs is based on the difference between $17.41, the closing price of our Common Stock on June 30, 2009 on
the NYSE, and the SAR exercise price. The value entered for restricted stock is the number of shares for which vesting was
accelerated multiplied by $17.41.
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3)

Represents medical, dental and life insurance coverage benefits outlined in the table below:

Benefit Mr. Finkelstein($)  Mr. Pearce($)
Medical insurance coverage(a) 167,509 93,705
Dental insurance coverage(b) 10,198 5,705
Life insurance coverage(c) 1,077,199 120,000

Total 1,254,906 219,410

(@)
Represents the present value of the estimated annual medical premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual medical premiums for him and his spouse
through the age of 65.

(b)
Represents the present value of the estimated annual dental premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual dental premiums for him and his spouse through
the age of 65.

©
For Mr. Finkelstein, the amount represents a lump sum cash payment sufficient to make annual payments of (i) $100,000 for
reimbursement of life insurance premiums through February 2017 (at June 30, 2009, six annual payments remained), plus
(i1) a tax gross-up amount to cover federal and state income taxes on the amount reimbursed. For Mr. Pearce, the amount
represents the lump sum cash payment of $120,000 in substitution for a previous arrangement to cover the cost of life
insurance premiums and related tax gross-ups for a ten-year period. At June 30, 2009, one annual premium payment
remained.

“
For each of Messrs. Pearce, Nelson, Kartarik and Johnson, the amount shown represents the lump sum cash payment equal to the sum
of (i) the present value of the monthly retirement benefit payable commencing six months after the period of disability begins and
continuing until the executive attains age 65 (assuming that the executive does not die before reaching age 65); plus (ii) the present
value of a hypothetical annuity of 240 month payments commencing at age 65 (the Monthly Benefit described in the section titled
"Retirement Plans and Arrangements") calculated using a 4.32% rate of interest, which is equal to the yield to maturity of 30-year U.S.
Treasury Notes as of June 30, 2009. Because Mr. Finkelstein is retirement eligible, his retirement benefits in the event of disability are
the same as the adjusted retirement benefits described above under "Pension Benefits."
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Change in Control

Accelerated
Vesting of
Additional Existing Life
Equity Equity Insurance Enhanced/Accelerated Tax
Award(1) Awards(2) benefits(3) Retirement Benefits(4) Gross-Up(5)
Name (6] %) $) (6)] &)
Paul D. Finkelstein 5,223,000 4,144,572 1,077,199 0 0
Myron Kunin 3,482,000 0 0 24,525,456 13,027,027
Randy L. Pearce 870,500 1,588,732 120,000 0 0
Gordon B. Nelson 696,400 486,697 0 0 0
Mark Kartarik 696,400 478,688 0 0 0
Bruce Johnson 696,400 478,688 0 0 0

)

@

3

@

&)

Amounts represent the intrinsic value of unrestricted stock awards granted as of June 30, 2009, determined by multiplying the number
of shares granted by $17.41, the closing price of our Common Stock on June 30, 2009 on the NYSE. The number of shares to be
awarded pursuant to the respective employment agreements is 200,000 shares for Mr. Kunin; 300,000 shares for Mr. Finkelstein;
50,000 shares for Mr. Pearce and 40,000 shares for each of Messrs. Nelson, Kartarik and Johnson.

Amounts represent the intrinsic value of SAR and restricted stock awards as of June 30, 2009 for which the vesting was accelerated.
The values entered for SARs are based on the difference between $17.41, the closing price of our Common Stock on June 30, 2009 on
the NYSE, and the SAR exercise price. The value entered for restricted stock is the number of shares for which vesting was
accelerated multiplied by $17.41.

For Mr. Finkelstein, the amount represents the amount of a lump sum cash payment sufficient to make annual payments of

(i) $100,000 for reimbursement of life insurance premiums through February 2017 (at June 30, 2009, six annual payments remained),
plus (ii) a tax gross-up amount to cover federal and state income taxes on the amount reimbursed. For Mr. Pearce, the amount
represents a lump sum cash payment of $120,000 in substitution for a previous arrangement to cover the cost of life insurance
premiums and related tax gross-ups for a ten-year period.

Represents the sum of (i) a lump sum cash payment equal to three times the salary continuation/retirement payments made to him
during the twelve months preceding the change in control, plus (ii) a lump sum cash amount equal to the present value of the lifetime
salary continuation/retirement payments remaining due to Mr. Kunin, plus (iii) a lump sum cash amount equal to the difference
between (A) the annual salary continuation/retirement benefit payable to Mr. Kunin as of the date of the change in control increased by
4% for each year during the joint life expectancy of Mr. Kunin and his spouse, multiplied by the number of years in the joint life
expectancy of Mr. Kunin and his spouse at that time as determined in the table of Joint Life and Last Survivorship Expectancy in IRS
Publication 590; and (B) the present value of the salary continuation/retirement payments remaining due to Mr. Kunin, calculated
using a 3.53% rate of interest, which is equal to the yield to maturity of 10-year U.S. Treasury Notes as of June 30, 2009.

Represents amounts payable by us to reimburse the Named Executive Officers for the amount of any excise taxes payable under Code
Section 4999 ("Code Section 4999") with respect to payments
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and benefits disclosed in this table. If a termination were to occur after or in connection with a change in control, additional payments
and benefits would be provided as described in the two following tables, and the tax gross-up calculations described below would
apply. The gross-up amounts assume a 35% federal tax rate, 7.85% state tax rate and 1.45% payroll tax rate.

Involuntary Termination After Change in Control

As disclosed in the immediately preceding table, certain payments and benefits would be made available to the Named Executive Officers
regardless of whether a termination of employment also occurs. This table and the table that follows it (the "Voluntary Termination After
Change in Control" table) describe additional payments and benefits that would be provided under certain circumstances if a Named Executive
Officer's employment terminates after (generally within two years) a change in control. For presentation purposes, such a termination of
employment is deemed to occur on June 30, 2009, concurrently with the change in control. The tax gross-up amounts disclosed in each of the
two tables that follow reflect calculations that include payments and benefits provided under the immediately preceding table (regardless of
whether there is a termination of employment in connection with the change in control) and those provided under the applicable table that

follows. As such, the tax gross-up amounts in each of the following two tables are not additive to the tax gross-up amounts shown in the
immediately preceding table.

Accelerated Medical,
Vesting of  Dental &

Existing Life

Pro Rata Equity Insurance Enhanced/Accelerated Tax
Severance(l1) Bonus(2) Awards(3) Benefits(4) Retirement Benefits(5) Gross-Up(6)

Name (6] (6] ©)] (&) (6)] $)
Paul D. Finkelstein 6,095,499 825,000 4,144,572 177,707 22,117,529 16,562,512
Randy L. Pearce 1,900,890 285,000 1,588,732 99,410 4,062,138 3,328,648
Gordon B. Nelson 2,205,438 0 0 116,697 3,429,763 2,712,161
Mark Kartarik 2,046,024 0 0 233,393 3,261,246 2,535,679
Bruce Johnson 1,588,803 0 0 0 2,447,176 1,788,957

)
For Messrs. Finkelstein and Pearce, amount shown is a lump sum payment equal to the sum of the executive's annual base salary and
largest annual bonus received during the three full fiscal years prior to the fiscal year in which termination occurred, multiplied by the
number of years remaining in the term of the executive's employment agreement (but not less than two years nor more than three years
in the case of Mr. Finkelstein, or more than two years in the case of Mr. Pearce). At June 30, 2009, the multiplier is three years for
Mr. Finkelstein and two years for Mr. Pearce. For Messrs. Nelson, Kartarik and Johnson, amount shown is a lump sum payment equal

to three times the sum of the executive's annual base salary and largest annual bonus received during the 36 months immediately
preceding the change in control.

@
Pro rated based on the number of days the executive was employed during the fiscal year in which termination occurred. Bonus
amount pro rated is the executive's largest annual bonus received during the three full fiscal years prior to the fiscal year during which

termination occurred. For presentation purposes, a full year amount is shown because termination is assumed to have occurred on the
last day of the fiscal year.
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All SAR and restricted stock awards vest in full upon a change in control, and value to each Named Executive Officer of such
accelerated vesting is disclosed in the immediately preceding table. The employment agreements for Messrs. Finkelstein and Pearce
each provide that if his employment is terminated by us or our successor for any reason or by the executive for good reason within two
years of a change in control (or after a change in control during the remaining term of the executive's employment agreement), all
SAR, restricted stock and restricted stock unit awards then outstanding will immediately vest in full. Under such circumstances,
awards that had not yet been granted when the change in control occurred could also be accelerated for these two individuals.

For Messrs. Nelson, Kartarik, and Johnson, the amount represents the amount of a lump sum cash payment sufficient to make annual
payments of $65,000 for payment of life insurance (at June 30, 2009, one, two and zero payments respectively remained), plus (ii) a
tax-gross-up amount to cover federal and state income taxes on the amount reimbursed. As disclosed in note (3) to the immediately
preceding table, the value of certain life insurance premium benefits available to Messrs. Finkelstein and Pearce would be accelerated
upon a change in control, and are not repeated here. For Messrs. Finkelstein and Pearce, the amount represents medical and dental
benefits outlined in the table below.

Mr. Finkelstein ~ Mr. Pearce

Benefit )] )]
Medical insurance coverage(a) 167,509 93,705
Dental insurance coverage(b) 10,198 5,705
Total 177,707 99,410

&)

(©)

(@)
Represents the present value of the estimated annual medical premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual medical premiums for him and his spouse
through the age of 65.

(b)
Represents the present value of the estimated annual dental premiums for Mr. Finkelstein and his spouse for their lives. For
Mr. Pearce, the amount represents the present value of the estimated annual dental premiums for him and his spouse through
the age of 65.

For Mr. Finkelstein, who is retirement eligible, the amount represents the amount of a lump sum cash payment equal to his full
Monthly Benefit (without any reduction for discounting or vesting and assuming annual 4% increases in the amount of that benefit)
multiplied by the greater of (i) 240 or (ii) the joint life expectancy in months of Mr. Finkelstein and his former spouse as determined in
the table of Joint Life and Last Survivorship Expectancy in IRS Publication 590. Any payments that continue beyond 240 months are
reduced to 50% of the full Monthly Benefit.. For Mr. Pearce, involuntary termination at any time after a change in control results in
the immediate payment of a lump sum cash payment of his full retirement benefit (i.e., his Monthly Benefit multiplied by 240),
without any reduction for vesting or discounting. For Messrs. Pearce, Nelson, Kartarik and Johnson, the amount represents a lump sum
cash payment equal to his full Monthly Benefit multiplied by 240, without present value discount and with full vesting granted.

Represents amounts payable by us to reimburse the Named Executive Officers for the amount of any excise taxes payable under Code
Section 4999 in connection with the payments and benefits
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summarized in this table and the immediately preceding table. The gross-up amounts assume a 35% federal tax rate, 7.85% state tax

rate and 1.45% payroll tax rate.

Voluntary Termination After Change in Control

Enhanced/Accelerated

Retirement Benefits(1)
Name (6))
Paul D. Finkelstein 22,117,529
Randy L. Pearce 4,062,138
Gordon B. Nelson 3,429,763
Mark Kartarik 3,261,246
Bruce Johnson 2,447,176

)

Tax
Gross-Ups(2)
$)

12,585,926
2,048,368
1,411,245

0
0

For Mr. Finkelstein, who is retirement eligible, the amount shown represents the amount of a lump sum cash payment equal to his full
Monthly Benefit (without any reduction for discounting and assuming annual 4% increases in the amount of that benefit) multiplied by
the greater of (i) 240 or (ii) the joint life expectancy in months of Mr. Finkelstein and his former spouse as determined in the table of
Joint Life and Last Survivorship Expectancy in IRS Publication 590. Any payments that continue beyond 240 months are reduced to
50% of the full Monthly Benefit. For Messrs. Pearce, Nelson, Kartarik and Johnson, the amount represents a lump sum cash payment
equal to his full Monthly Benefit multiplied by 240, without present value discount and with full vesting granted.

@

Represents amounts payable by us to reimburse the Named Executive Officers for the amount of any excise taxes payable under Code
Section 4999 in connection with the payments and benefits summarized in this table and previous table entitled "Change in Control
with No Employment Termination." The gross-up amounts assume a 35% federal tax rate, 7.85% state tax rate and 1.45% payroll tax

rate.
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2009 Director Compensation Table

Compensation of our directors is reviewed and determined by the Board on an annual basis, with consideration given to industry
comparisons of directors' compensation. A portion of director compensation will be linked to our stock performance in the form of SARs and
restricted stock. Employee directors do not receive any cash or other compensation for their services as directors. The cash compensation for
non-employee directors who serve during only a portion of a fiscal year is prorated.

The cash compensation for the fiscal year ended June 30, 2009, for each of our non-employee directors consisted of:

an annual retainer of $58,333 ($55,000 for the period July 1, 2008 through April 30, 2009, increased to $75,000 effective
April 30, 2009) for service as a director, plus expenses; and

an annual retainer of $10,000 for serving as chairman of the Audit Committee.

In addition, we granted the following to each director:

5,000 SARs at an exercise price of $19.14, which vest ratably over 5 years; and

5,000 shares of restricted stock, which vest ratably over 5 years.

The following table shows, for each of the non-employee directors, information concerning annual and long-term compensation earned for
services in all capacities during the fiscal year ended June 30, 2009.

Fees Earned or Stock Option All Other
Paid in Cash Awards Awards Compensation
Name @ $Q2 $»Q2 %3 Total ($)
Rolf F. Bjelland 68,333 51,852 17,349 2,754 140,288
Thomas L. Gregory 58,333 51,852 17,349 2,754 130,288
Van Zandt Hawn 58,333 51,852 17,349 2,754 130,288
Susan S. Hoyt 58,333 51,852 17,349 2,754 130,288
David B. Kunin 58,333 51,852 17,349 2,754 130,288
Stephen Watson 58,333 14,619 4,619 614 78,185

M
Annual retainer amounts for directors is based on pro rata portion of $55,000 annual fee for the period July 1, 2008 through April 30,
2009 plus pro rata portion of $75,000 annual fee for the period May 1, 2009 through June 30, 2009.

@)
Values expressed represent the actual compensation cost recognized by us for such equity awards during fiscal 2009 as determined

pursuant to SFAS 123(R) and utilizing the assumptions discussed in Note 15 to our financial statements for the fiscal year ended
June 30, 2009.

The following table shows, for each of our non-employee directors, information concerning stock
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awards granted during fiscal 2009 and the corresponding grant date fair value of those awards, as well as the aggregate number of
stock awards outstanding as of June 30, 2009:

Grant
Date Grant Date
Fair Value Fair Value Aggregate Aggregate
of of Stock Option
Stock Option Awards Awards
Awards Awards Outstanding Outstanding
Grantedin  Granted in as of as of
Name 2009 ($)(a) 2009 ($)(a) 06/30/09 (#) 06/30/09 (#)
Rolf F. Bjelland 95,700 35,350 8,300 72,250
Thomas L. Gregory 95,700 35,350 8,300 76,150
Van Zandt Hawn 95,700 35,350 8,300 72,250
Susan S. Hoyt 95,700 35,350 8,300 52,250
David B. Kunin 95,700 35,350 8,300 13,250
Stephen Watson 95,700 35,350 6,618 7,000

(@)
Valuation of awards based on the grant date fair value of those awards determined pursuant to SFAS 123(R) utilizing
assumptions discussed in Note 15 to our financial statements for the fiscal year ended June 30, 2009.

3

Represents dividends paid on restricted stock awards.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information about our common stock that may be issued under all of our stock-based compensation plans in
effect as of June 30, 2009.

Number of securities
Number of securities =~ Weighted-average remaining available

to be exercise price of for
issued upon exercise outstanding future issuance
of options, under
outstanding options, warrants and equity compensation
warrants and rights rights plans
Plan Category (a) (b) (c)
Equity compensation plans
approved by security holders(1) 2,714,156  $ 27.06 713,007(2)
Equity compensation plans not
approved by security holders
Total 2,714,156 $ 27.06 713,007

M
Includes stock options granted under the Regis Corporation 2000 Stock Option Plan and 1991 Stock Option Plan as well as shares
granted through stock appreciation rights and restricted stock units under the 2004 Long Term Incentive Plan. Information regarding
the stock-based compensation plans is included in Notes 1 and 15 to the Consolidated Financial Statements.

@3
The Company's 2004 Long Term Incentive Plan (Long Term Plan) provides for the issuance of a maximum of 2,500,000 shares of the
Company's common stock through stock options, stock appreciation rights, restricted stock, or restricted stock units. As of June 30,
2009, 817,288 unvested restricted stock shares were outstanding under the Long Term Plan, which are not reflected in this table.
However, the remaining 103,452 common shares available for grant under the Long Term Plan (which are available for grant as
restricted stock shares or units, as well as stock options or stock appreciation rights) are included in the number of securities remaining
available for future issuance under equity compensation plans as disclosed in this table. As of June 30, 2009, there were also 29,967
common shares available for issuance under the Stock Purchase Plan and 311,620 common shares available for issuance under the
Regis Corporation Franchise Contributory Stock Purchase Plan.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our officers and directors, and persons who own more than 10% of a
registered class of our equity securities, to file reports of ownership and changes in ownership with the SEC. Such officers, directors and
shareholders are required by the SEC's regulations to furnish us with copies of all such reports.

To our knowledge, based solely on a review of copies of reports filed with the SEC during the fiscal year ended June 30, 2009, all
applicable Section 16(a) filing requirements were complied with.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Curtis Squire, Inc. ("CSI"), a Kunin family investment company, a majority of whose voting stock is owned by Myron Kunin, our former
Vice Chairman and former member of our Board of Directors, rents certain artworks to us in return for which we compensate certain of our
employees who devote time to CSI business and we furnish office space and equipment for use by CSI. The parties have agreed that the
reasonable value of this arrangement to each party is $200,000 per year. Other reportable transactions in which we participated in fiscal year
2009 include the following: We paid $436,760 to Beautopia, LLC, which is owned by David Kunin, a member of our Board of Directors, and
CSI, for hair care products purchased in the ordinary course of business. We paid Timothy Kunin, a son of Myron Kunin and a brother of David
Kunin, $292,928 for subscriptions to magazines for our salons. We have verified that the cost of these subscriptions is competitive with that
charged by other subscription services. We have purchased from the Northwestern Mutual Life Insurance Company insurance policies on the
lives of certain of our employees and officers. We paid aggregate premiums of $3,438,633 for these insurance policies. Michael Finkelstein, a
son of Paul Finkelstein, our Chairman and Chief Executive Officer, is a registered insurance agent and received commissions of $412,718
related to these insurance policies paid for by us. We have determined that the amounts paid for these insurance policies are competitive with
amounts that would be paid for similar products from other companies.

Pursuant to the terms of the Audit Committee Charter, the Audit Committee is required to review and approve related party transactions
with our General Counsel; however, we have not adopted formal policies or procedures for this review and approval process. Accordingly, while
the Audit Committee reviewed and approved each of the transactions described above, no particular policies or procedures were followed in
connection with such review and approval.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of September 1, 2009, the ownership of our Common Stock by each shareholder who is known by us to
own beneficially more than 5% of our outstanding shares, by each director, by each executive officer and former executive officer identified in
the Summary Compensation Table, and by all current executive officers and directors as a group. Except as indicated below, the parties listed in
the table have the sole voting and investment power with respect to the shares indicated. Unless otherwise indicated, the address for each person
or entity named below is c/o Regis Corporation, 7201 Metro Boulevard, Edina, Minnesota 55439.

Number of
Shares

Beneficially  Percent
Name of Beneficial Owner or Identity of Group Owned(1) of Class
FMR LLC(2) 4,935,023 8.64%
Myron Kunin(3) 692,308 1.21%
Paul D. Finkelstein 447,399 *
Rolf F. Bjelland 99,061 *
Thomas L. Gregory 81,500 o
Van Zandt Hawn 91,993 *
Susan S. Hoyt 58,904 i
David B. Kunin 27,115 *
Stephen Watson 7,400 .
Randy L. Pearce 112,843 *
Gordon B. Nelson 51,445 .
Mark Kartarik 43,583 *
Bruce Johnson 85,154 e
Kris Bergly 0 0
All executive officers and directors as a group (thirteen persons)(3) 1,219,509 2.12%

less than 1%

M
Includes the following shares not currently outstanding but deemed beneficially owned because of the right to acquire them pursuant
to options/SARs exercisable within 60 days: 112,400 shares by Mr. Finkelstein; 64,000 shares by Mr. Bjelland; 67,900 shares by
Mr. Gregory; 64,000 shares by Mr. Hawn; 44,000 shares by Ms. Hoyt; 5,000 shares by Mr. David Kunin; 13,320 shares by
Mr. Pearce; 8,970 shares by Mr. Nelson; 8,520 shares by Mr. Kartarik; 33,520 shares by Mr. Johnson; and 476,893 shares by all
current executive officers and directors as a group.

@
Based on information in a Schedule 13G filed by FMR LLC on May 11, 2009. FMR reported sole voting power over 6,200 shares,
shared voting power over 0 shares, sole dispositive power over 4,935,023 shares and shared dispositive power over 0 shares. The
address for FMR LLC is 82 Devonshire Street, Boston, MA 02109. Fidelity Management & Research Company a wholly owned
subsidiary of FMR LLC, is the beneficial owner of all shares as a result of acting as an investment adviser to various investment
companies registered under the Investment Company Act of 1940. Edward C. Johnson, the Chairman of FMR LLC, and FMR LLC
each have the sole power to dispose of 4,928,823 of the shares.

3
Includes 662,373 shares owned by Curtis Squire, Inc. Myron Kunin owns a majority of the voting stock of Curtis Squire, Inc. and
thereby has sole voting and investment powers over all Company shares owned by Curtis Squire, Inc.
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ITEM 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected PricewaterhouseCoopers LLP, certified public accountants and independent registered public accounting
firm, as our independent registered public accounting firm for the fiscal year ending June 30, 2010. Although not required, the Board wishes to
submit the selection of PricewaterhouseCoopers LLP for shareholders' ratification at the annual meeting. If the shareholders do not so ratify, the
Audit Committee will reconsider its selection.

Representatives of PricewaterhouseCoopers LLP are expected to be present at the annual meeting, will have the opportunity to make a
statement if they desire and are expected to be available to respond to appropriate questions.

Audit Fees

Aggregate audit fees billed for professional services rendered by PricewaterhouseCoopers LLP were $1,956,593 for the year ended June 30,
2009 and $2,283,613 for the year ended June 30, 2008. Such fees were primarily for professional services rendered for the audits of our
consolidated financial statements as of and for the years ended June 30, 2009 and 2008, limited reviews of our unaudited condensed
consolidated interim financial statements, statutory audits of certain of our subsidiaries and accounting consultations required to perform an
audit in accordance with generally accepted auditing standards.

Audit Related Fees

Aggregate audit related fees billed for professional services rendered by PricewaterhouseCoopers LLP were $452,972 for the year ended
June 30, 2009 and $1,091,405 for the year ended June 30, 2008. The audit related fees as of the years ended June 30, 2009 and 2008 were for
assurance and related services related to employee benefit plan and advertising funds audits, financial due diligence related to mergers and
acquisitions and discussions concerning financial accounting and reporting standards.

Tax Fees

Aggregate income tax compliance and related services fees billed for professional services rendered by PricewaterhouseCoopers LLP were
$1,258,022 for the year ended June 30, 2009 and $571,914 for the year ended June 30, 2008.

All Other Fees

In addition to the fees described above, aggregate fees of $1,500 and $1,500 were billed by PricewaterhouseCoopers LLP during the years
ended June 30, 2009 and 2008, respectively, for fees related to a research tool that we access through PricewaterhouseCoopers LLP.

Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has approved the engagement of PricewaterhouseCoopers LLP to perform auditing services for the current fiscal year
ending June 30, 2010, based upon an engagement letter submitted by PricewaterhouseCoopers. In accordance with Company policy, any
additional audit or non-audit services must be approved in advance. All of the professional services provided by PricewaterhouseCoopers LLP
during the years ended June 30, 2009 and June 30, 2008 were approved or pre-approved in accordance with policies of our Audit Committee.
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AUDIT COMMITTEE REPORT

The Audit Committee reports to and assists the Board in providing oversight of the financial management, independent auditors and
financial reporting procedures of Regis. Each member of the Audit Committee is "independent" within the meaning of applicable NYSE listing
standards. The Audit Committee has adopted a written charter describing its functions, which has been approved by the Board.

Our management is responsible for preparing our financial statements and the overall reporting process, including our system of internal
controls. Our independent auditors, PricewaterhouseCoopers LLP, are responsible for auditing the financial statements and our system of
internal controls over financial reporting and expressing opinions thereon.

In this context, the Committee has met and held discussions with management and the independent auditors. Management represented to
the Committee that our consolidated financial statements were prepared in accordance with generally accepted accounting principles, and the
Committee has reviewed and discussed the consolidated financial statements with management and the independent auditors. The Committee
discussed with the independent auditors matters required to be discussed by the statement on Auditing Standards No. 61 (AICPA, Professional
Standards, Vol. 1. AU section 380) as adopted by the Public Company Accounting Oversight Board (PCAOB) in Rule 3200T, as may be
modified or supplemented.

In addition, the Committee has received the written disclosures and the letter from the independent accountant required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant's communications with the Committee
concerning independence, and has discussed with the independent auditors the independent auditors' independence.

The Committee discussed with our independent auditors the overall scope and plans for their audit. The Committee meets with the
independent auditors, with and without management present, to discuss the results of their examinations, the evaluations of our internal controls,
and the overall quality of our financial reporting.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board that the audited financial statements
be included in our Annual Report on Form 10-K for the year ended June 30, 2009, for filing with the SEC. The Committee also has
recommended to the Board the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending June 30, 2010.

Rolf F. Bjelland, Chair

Van Zandt Hawn

Thomas L. Gregory

Stephen Watson

Members of the Audit Committee
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ITEM 3
APPROVAL OF REGIS CORPORATION SHORT TERM INCENTIVE COMPENSATION PLAN

General Information

We have an annual, executive, short term cash incentive compensation program for certain of our employees, including our executive
officers, that is intended to provide the participants with incentive compensation based upon the achievement of pre-established performance
goals. The Short Term Plan is intended to link a significant portion of the participant's compensation to the achievement of the performance
goals and to attract, motivate and retain employees on a competitive basis.

The Board, upon recommendation of the Compensation Committee, recommends that shareholders approve the Short Term Plan so that the
Short Term Plan will comply with the requirements of Section 162(m) of the Internal Revenue Code. Under Section 162(m), a publicly held
corporation is generally not entitled to a federal income tax deduction with respect to any taxable year for compensation in excess of $1 million
paid to its chief executive officer or any other employee whose compensation is required to be reported in the proxy statement by reason of
being among the four highest paid executive officers in office at the end of the year. Qualifying performance-based compensation is not subject
to this deduction limitation. To qualify for the performance-based exception under Section 162(m), compensation must be paid under a plan the
material terms of which, including the general performance criteria used as the bases for determining awards, have been approved by
shareholders, and the plan must meet other requirements set forth in regulations under Section 162(m). Under Section 162(m), the general
performance criteria and other material plan terms must be disclosed and approved by shareholders every five years.

We previously had a Short Term Plan that was approved by shareholders at the annual meeting of shareholders in 2004. As a result, the
five-year period since the last shareholder approval has expired. As described below, the Short Term Plan submitted for shareholder approval at
the Annual Meeting is substantially similar to the plan that was previously in existence. Accordingly, the Board believes that approval of the
Short Term Plan is in the best interests of the Company and its shareholders and recommends that the shareholders approve its adoption.

Summary of the Short Term Plan

The full text of the Short Term Plan is attached hereto as Appendix A. The following summary describes the material terms of the Short
Term Plan.

Differences from Predecessor Plan

The Short Term Plan submitted for shareholder approval is substantially similar to the Regis Corporation Short Term Incentive
Compensation Plan that shareholders approved in 2004. The primary differences in the Short Term Plan from the predecessor plan are the
following:

The Short Term Plan provides flexibility for awards having a performance period equal to our fiscal year, as well as
performance periods that are longer or shorter than one fiscal year, whereas the predecessor plan only permitted awards
having a performance period equal to one fiscal year.
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The Short Term Plan permits awards to be based on the following additional performance criteria: gross margin, service
margin, product margin, return on invested capital and improvements in the Company's attainment of income levels.

The Short Term Plan defines "change in control" and "disability" as defined under the executive employment agreements, as
such agreements were revised during the last fiscal year.
Administration; Eligible Employees

The Short Term Plan is administered by the Compensation Committee of the Board. The Committee shall interpret the Short Term Plan,
although it may delegate to management non-discretionary administrative functions. Participants in the Short Term Plan for each award period
are any employees selected by the Committee, including all employees of the Company who, in the sole judgment of the Committee, may be
treated as "covered employees" within the meaning of Section 162(m) at the time income is recognized by the participant in connection with an
award that is intended to constitute "qualified performance-based compensation" satisfying the requirements of Section 162(m).

Performance Criteria

The Committee will select the performance criteria for any individual position and the formulas for determining the amount of payment that
the Committee may award for performance during any award period not later than the date that is 25% of the duration of the award period. The
performance criteria that the Committee may use shall be based on any one or more of the following performance criteria, either alone or in
combination, and on either a consolidated or business unit level, and on an absolute or relative basis compared to other companies or indexes:

earnings per share;

sales;

cash flow;

cash flow from operations;

operating profit or income;

net income;

operating margin;

net income margin;

gross margin;

service margin;

product margin;
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return on common equity;

return on total capital;

return on invested capital;

total shareholder return;

revenue;

revenue growth;

earnings before interest, taxes, depreciation and amortization ("EBITDA");

EBITDA growth;

funds from operations per share and per share growth;

cash available for distribution;

cash available for distribution per share and per share growth;

share price performance;

improvements in the Company's attainment of income or expense levels; and

implementing or completion of critical projects.

In addition, awards not intended to qualify as "performance-based compensation" under Section 162(m) may be based on other performance
criteria determined by the Committee.

The performance criteria shall have reasonable definitions as the Committee may specify, which may include or exclude any or all of the
following items as the Committee may specify: extraordinary, unusual or non-recurring items, as defined by GAAP; effects of accounting
changes; effects of financing activities; expenses for restructuring or productivity initiatives; other non-operating items; spending for acquisition;
effects of divestitures; and effects of litigation activities and settlements. Unless the Committee determines otherwise, extraordinary items, such
as capital gains and losses, which may affect any performance criterion shall be excluded or included in determining achievement of the award,
whichever produces a higher award.

Determination of Awards

Prior to the date that is 25% of the duration of the performance period, the Committee will designate for each participant a target amount as
such participant's potential award. The Committee may also designate a maximum payout amount in the event the targets are exceeded and a
threshold payout amount in the event that at least a minimum percentage of the target is achieved. With respect to awards subject to
Section 162(m), an individual participant's potential award in any award period is limited to $2,000,000 for an award period equal to a fiscal
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year, or the corresponding fraction or multiple of that amount for an award period of a different duration. When our financial results for a given
award period have been determined, the Committee will determine, and certify in writing, whether the pre-established performance goals and
objectives have been satisfied in such year with respect to the participants. The actual bonus award for any participant shall be determined based
upon the pre-established compensation formula or methods. In determining the actual award for the
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participants, the Committee may exercise discretion to reduce (but not increase) the award from the dollar amount of the potential award for
such participants. Awards will be paid in cash.

In the event of a termination of employment due to death or disability during a performance period, the participant shall receive a pro rata
share of the award based on actual performance for the performance period. Unless otherwise determined by the Committee, in the event of a
termination of employment for any other reason, all awards not yet paid will be forfeited. In the event of a change of control, the performance
criteria shall be deemed to have been satisfied in full and the awards shall be paid out at the target level.

Upon recommendation of the Compensation Committee, the Board recommends a vote FOR the approval of the Short Term Plan. Unless
otherwise instructed, the shares represented by proxy will be voted FOR the approval of the Short Term Plan.
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ITEM 4
AMENDMENT OF THE COMPANY'S
1991 CONTRIBUTORY STOCK PURCHASE PLAN

General Information

On August 19, 2009, our Board of Directors approved an amendment (the "2009 Amendment") to the Stock Purchase Plan, subject to
approval of our shareholders at the Annual Meeting. The Stock Purchase Plan was initially effective on January 1, 1992, was amended to
increase the amount we could contribute to the plan effective May 3, 2005 and was further amended and restated to reflect changes in plan
administration effective March 1, 2007. The Board believes that the 2009 Amendment to the Stock Purchase Plan is necessary to enable us to
continue to provide our employees with a convenient opportunity to purchase Company Common Stock and thereby to motivate our employees
and establish a closer mutuality of interests between our employees and our shareholders. The Board believes that your support of this proposal
is very important to our future success, and recommends that you vote to approve this amendment.

Summary of the Stock Purchase Plan
Description of Amendment

The 2009 Amendment to the Stock Purchase Plan approved by the Board, upon recommendation of the Compensation Committee, and
submitted for shareholder approval includes the following changes:

increase in the number for shares of Common Stock reserved for issuance under the Stock Purchase Plan from 2,050,000 to
3,550,000, and

increase in the amount we may contribute to the Stock Purchase Plan from $10,000,000 to $11,800,000.
Description of the Stock Purchase Plan

Currently, 2,050,000 shares of Common Stock have been reserved for issuance under the Stock Purchase Plan, and the Company is
authorized to contribute up to $10,000,000 to the Stock Purchase Plan. Upon shareholder approval of this proposal, an additional 1,500,000
shares of Common Stock will be reserved for issuance under the Stock Purchase Plan and an additional $1,800,000 may be contributed by us to
the Stock Purchase Plan. As of September 1, 2009, 2,041,670 shares have been issued under the Stock Purchase Plan and $7,698,465 has been
contributed to the Stock Purchase Plan.

Administration

The Stock Purchase Plan is administered by the Compensation Committee (the "Committee"). Members of the Committee are ineligible to
participate under the Stock Purchase Plan. All questions of interpretation of the Stock Purchase Plan are determined in the sole discretion of the
Committee, and its determinations are final and binding upon all participants. The Committee authorizes various officers and employees to carry
out the general administration of the Stock Purchase Plan.
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Eligibility

All full and part time employees of the Company and its subsidiaries are eligible to participate in the Stock Purchase Plan. Based upon the
number of employees as of September 1, 2009, approximately 55,000 employees are eligible to participate in the Stock Purchase Plan.

Enrollment Periods

The Committee implements the Stock Purchase Plan by establishing enrollment periods. An employee who is eligible to participate may
enroll prior to the date on which an enrollment period begins. The Committee has currently authorized monthly enrollment periods, which is
subject to change.

Payment of Purchase Price; Payroll Deductions; Dividends

The Stock Purchase Plan currently operates on a monthly basis by payroll deductions. In each calendar month, the prior month's
contributions plus a matching contribution by us are used to purchase shares of our Common Stock in the open market. The number of shares
allocated to a participant's account is equal to the participant's contribution, plus our related contribution, divided by the average price of our
Common Stock on the open market on the day the shares are purchased. For purposes of the payroll periods during the months of August,
September and October 2009, the contributions shall be aggregated for one purchase period that will end October 31, 2009 assuming our
shareholders approve the amendment of the Stock Purchase Plan.

Each participant must establish a dividend default policy for shares held in the employee's account. If the participant so elects, we will
reinvest all dividends declared on the Common Stock held the participant's account in additional shares. We pay the expenses associated with
the reinvestment, but do not make any contribution toward the purchase of shares acquired with dividend proceeds. We presently pay a $0.16 per
share annual dividend.

Purchase Price

Common Stock is purchased on the open market on behalf of the participants with funds contributed 85% by the participants and 15% by
us. The purchase occurs as soon as practicable on or following the last day of the purchase period. We bear all commissions and other expenses
incurred in these purchases.

Minimum/Maximum Participant Contribution
Participants can select a contribution amount of not less than 1% nor more than 10% of the participant's monthly cash compensation.
Termination of Participation

A participant may terminate his or her participation in the Stock Purchase Plan at any time by giving written notice to us, which termination
shall be effective as soon as administratively feasible.
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Amendment and Termination of the Plan

The Board may at any time amend the Stock Purchase Plan, provided that the amendment shall require shareholder approval to the extent
necessary to comply with any applicable law, regulation or stock exchange rule. We may at any time terminate the Stock Purchase Plan upon
30 days notice.

Income Tax Information

The 15% contribution by us is regarded as additional compensation to the participant and applicable withholding taxes are deducted from a
participant's compensation. Furthermore, if and when shares are sold, the average price at which shares were acquired each month (excluding all
commission, taxes and other similar costs of acquisition paid by us) is the cost basis for purposes of determining the participant's capital gain or
loss, either short-term or long-term, depending on the holding period of such shares. The holding period begins when the shares are actually
purchased.

Upon recommendation of the Compensation Committee, the Board recommends a vote FOR the approval of the amendment to the Stock
Purchase Plan. Unless otherwise instructed, the shares represented by proxy will be voted FOR the amendment to the Stock Purchase Plan.
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PROPOSALS OF SHAREHOLDERS

Shareholders who intend to present proposals at the 2010 Annual Meeting, and who wish to have such proposals included in our Proxy
Statement for the 2010 Annual Meeting, must be certain that such proposals are received by our Secretary, 7201 Metro Boulevard, Edina,
Minnesota 55439, not later than May 18, 2010. Such proposals must meet the requirements set forth in the rules and regulations of the SEC in
order to be eligible for inclusion in the Proxy Statement for our 2010 Annual Meeting.

For any proposal that is not submitted for inclusion in our 2010 Proxy Statement, but is instead sought to be presented directly at the 2010
Annual Meeting, we must receive notice of such proposal not later than July 31, 2010 and not earlier than July 1, 2010, provided that in the
event that the date of the 2010 Annual Meeting is more than 30 days before or more than 70 days after the anniversary date of the 2009 Annual
Meeting, notice by the shareholder must be delivered not earlier than the close of business on the 120th day prior to the 2010 Annual Meeting
and not later than the close of business on the later of the 90th day prior to the 2010 Annual Meeting or the 10th day following the day on which
public announcement of the date of such meeting is first made by us. Notices of intention to present proposals at our 2010 Annual Meeting
should be addressed to our Secretary, 7201 Metro Boulevard, Edina, Minnesota 55439.

ANNUAL REPORT TO SHAREHOLDERS AND FORM 10-K

Our Annual Report to Shareholders and Form 10-K, including financial statements for the year ended June 30, 2009, is available on our
website at www.regiscorp.com. If requested, we will provide shareholders with copies of any exhibits to the Form 10-K upon the payment of a
fee covering our reasonable expenses in furnishing the exhibits. Such requests should be directed to Eric A. Bakken, our Secretary, at our
address stated herein.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to be held on October 29, 2009.

The Notice of Annual Meeting, Proxy Statement, Annual Report to Shareholders and Form 10-K are available at
WWW.proxyvote.com.
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GENERAL

The Board knows of no other matter to be acted upon at the meeting. However, if any other matter is properly brought before the meeting,
the shares covered by your proxy will be voted thereon in accordance with the best judgment of the persons acting under such proxy.

In order that your shares may be represented if you do not plan to attend the meeting, please sign, date and return your proxy promptly. In
the event you are able to attend, at your request we will cancel the proxy.

By Order of the Board

Eric A. Bakken
Secretary

September 15, 2009
70
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REGIS CORPORATION
SHORT TERM INCENTIVE COMPENSATION PLAN

ARTICLE 1

ESTABLISHMENT AND PURPOSE

1.1 Establishment. The Regis Corporation Short Term Incentive Compensation Plan ("Plan"), shall become effective as of August 19,
2009 (the "Effective Date"); provided that the Plan is approved by the Company's shareholders at the Company's 2009 annual meeting of
shareholders. The Plan shall remain in effect until it has been terminated pursuant to Section 7.1.

1.2 Purposes. The purposes of the Plan are to enhance the value of the Company by providing incentives for the achievement of one or
more of the performance goals set out in Section 5.3(b) ("Performance Goals") and selected by the Committee for the applicable performance
period; to link a significant portion of a Participant's compensation to the achievement of one or more of the Performance Goals; and to attract,
motivate and retain employees on a competitive basis by making awards based on achievement of Performance Goals.

ARTICLE 11

DEFINITIONS
For purposes of the Plan, the following terms are defined as set forth below:

2.1 "Affiliate" means any individual, corporation, partnership, association, limited liability company, joint-stock company, trust,
unincorporated association or other entity (other than the Company) that directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, the Company.

2.2 "Appendix" means any schedule, chart or other description of the specific awards prepared each Performance Period by the Committee
with respect to the applicable Performance Period. Each Appendix shall be a part of this Plan as if originally set forth herein.

2.3 "Award" means an incentive award granted to a Participant under the Plan. Awards shall be subject to the terms and conditions of the
Plan, and such other terms and conditions as the Committee shall deem desirable (as set out in an Appendix).

2.4 "Beneficiary" means any person or other entity, which has been designated by a Participant in his or her most recent written
beneficiary designation filed with the Committee to receive the compensation, specified under the Plan to the extent permitted. If there is no
designated beneficiary, then the term means any person or other entity entitled by will or the laws of descent and distribution to receive such
compensation.

2.5 "Board of Directors" or "Board" means the Board of Directors of the Company.

2.6 "Cause" means, for purposes of determining whether and when a Participant has incurred a Termination of Employment for Cause,
any act or omission which permits the Company to terminate the written agreement or arrangement between the Participant and the Company or
an Affiliate for "cause" as defined in such agreement or arrangement, or in the event there is no such agreement or arrangement or the agreement
or arrangement does not define the term "Cause," then "Cause" means
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(1) (a) a felony conviction under any Federal or state statute which is materially detrimental to the financial interests of the Company, or

(b) willful non-performance by the Participant of his or her material employment duties other than by reason of his or her physical or mental
incapacity after reasonable written notice to the Participant and reasonable opportunity (not less than thirty (30) days) to cease such
non-performance; or (ii) the Participant willfully engaging in fraud or gross misconduct which is materially detrimental to the financial interests
of the Company.

2.7 "Change in Control" means the first to occur of any of the following events:

(1) any "person" within the meaning of Section 2(a)(2) of the Securities Act of 1933 and Section 14(d) of the Securities
Exchange Act of 1934 (the "Exchange Act") is or has become the "beneficial owner," as defined in Rule 13d-3 under the Exchange
Act, of twenty percent (20%) or more of either (i) the then outstanding shares of Common Stock of the Company (the "Outstanding
Common Stock") or (ii) the combined voting power of the then outstanding voting securities of the Company entitled to vote generally
in the election of directors (the "Outstanding Voting Securities"), except for an acquisition by an entity resulting from a Business
Combination (as defined below) in which clauses (x) and (y) of subparagraph (2) applies;

(2) consummation of (a) a merger or consolidation of the Company with or into another entity, (b) a statutory share exchange or
(c) the acquisition by any person (as defined above) of all or substantially all of the assets of the Company (each, a "Business
Combination"), unless immediately following such Business Combination, (x) all or substantially all of the beneficial owners of the
Outstanding Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than fifty
percent (50%) of the voting power of the then outstanding shares of voting stock (or comparable voting equity interests) of the
surviving or acquiring entity resulting from such Business Combination (including such beneficial ownership of an entity that, as a
result of such transaction, owns the Company or all or substantially all of the Company's assets either directly or through one or more
subsidiaries), in substantially the same proportions (as compared to the other beneficial owners of the Company's voting stock
immediately prior to such Business Combination) as their beneficial ownership of the Company's voting stock immediately prior to
such Business Combination and (y) no person (as defined above) beneficially owns, directly or indirectly, twenty percent (20%) or
more of the voting power of the outstanding voting stock (or comparable equity interests) of the surviving or acquiring entity (other
than a direct or indirect parent entity of the surviving or acquiring entity, that, after giving effect to the Business Combination,
beneficially owns, directly or indirectly, 100% of the outstanding voting stock (or comparable equity interests) of the surviving or
acquiring entity), or

(3) individuals who constitute the Company's Board of Directors on the Effective Date (the "Incumbent Board") have ceased for
any reason to constitute at least a majority thereof, provided that any person becoming a director subsequent to the Effective Date
whose election, or nomination for election by the Company's shareholders, was approved by a vote of at least three-quarters (75%) of
the directors comprising the Incumbent Board shall be, for purposes of the Plan, considered as though such person were a member of
the Incumbent Board.

2.8 "Code" means the Internal Revenue Code of 1986, as amended from time to time, and any successor, along with related rules,
regulations and interpretations.

2.9 "Committee" means the committee of the Board responsible for granting Awards under the Plan, which initially shall be the
Compensation Committee of the Board, until such time as the Board
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may designate a different committee. The Committee shall consist solely of two or more directors, each of whom is an "outside director” under
Section 162(m) of the Code.

2.10 "Company" means Regis Corporation, a Minnesota corporation, and includes any successor or assignee corporation or corporations
into which the Company may be merged, changed or consolidated; any corporation for whose securities the securities of the Company shall be
exchanged; and any assignee of or successor to substantially all of the assets of the Company.

2.11 "Covered Employee" means an employee of the Company who, in the sole judgment of the Committee, may be treated as a "covered
employee" within the meaning of Section 162(m) of the Code at the time income is recognized by the Participant in connection with an Award
that is intended to constitute "qualified performance-based compensation" satisfying the requirements of Section 162(m) of the Code.

2.12 "Disability" means that the Participant is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than
12 months.

2.13 "Participant" means a person who satisfies the eligibility conditions of Article IV and to whom an Award has been granted by the
Committee under the Plan for the applicable Performance Period. In the event that a Representative is appointed for a Participant, then the term
"Participant” shall mean such appointed Representative. Notwithstanding the appointment of a Representative, the term "Termination of
Employment" shall mean the Termination of Employment of the Participant.

2.14 "Performance Goals" mean one or more of the performance goals set out in Section 5.3(b) and chosen by the Committee for the
applicable fiscal year.

2.15 Performance Period" means the Company's fiscal year, or such other shorter or longer period designated by the Committee,
performance during all or part of which a Participant's entitlement to receive payment of an Award is based.

2.16 "Plan" means the Regis Corporation Short Term Incentive Compensation Plan, as herein set forth and as may be amended from time
to time.

2.17 "Representative" means (a) the person or entity acting as the executor or administrator of a Participant's estate pursuant to the last will
and testament of a Participant or pursuant to the laws of the jurisdiction in which the Participant had the Participant's primary residence at the
date of the Participant's death; (b) the person or entity acting as the guardian or temporary guardian of a Participant; (c) the person or entity
which is the beneficiary of the Participant upon or following the Participant's death; or (d) the person to whom an Award has been permissibly
transferred; provided that only one of the foregoing shall be the Representative at any point in time as determined under applicable law and
recognized by the Committee.

2.18 "Termination of Employment" means the occurrence of any act or event whether pursuant to an employment agreement or otherwise
that actually or effectively causes or results in the person's ceasing, for whatever reason, to be any and all of an officer or employee of the
Company or of any Affiliate, including, without limitation, death, Disability, dismissal, severance at the election of the Participant, retirement, or
severance as a result of the discontinuance, liquidation, sale or transfer by the Company or its Affiliates of a business owned or operated by the
Company or its Affiliates.
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In addition, certain other terms used herein have definitions given to them in the first place in which they are used.

ARTICLE IIT

ADMINISTRATION

3.1 Committee Structure and Actions. The Plan shall be administered by the Committee in accordance with the rules and responsibilities
of the Committee.

3.2 Committee Authority. Subject to the terms of the Plan, the Committee shall have the authority:
(1) to select those persons to whom Awards may be granted from time to time;

(2) to determine, whether through the use of an Appendix or otherwise, such other terms and conditions regarding any Award
granted hereunder, any time or from time to time, of any Award, subject to the limitations of Section 7.1;

(3) to determine to what extent and under what circumstances amounts payable with respect to an Award may be deferred;

(4) to determine what legal requirements are applicable to the Plan and Awards and to require of a Participant that appropriate
action be taken with respect to such requirements;

(5) to cancel, with the consent of the Participant or as otherwise provided in the Plan, outstanding Awards;
(6) to determine whether and with what effect an individual has incurred a Termination of Employment;
(7) to determine whether an Award is to be adjusted, modified or prorated under the Plan;

(8) to adopt, amend and rescind such rules and regulations as, in its opinion, may be advisable in the administration of this Plan;
and

(9) to appoint and compensate agents, counsel, auditors or other specialists to aid it in the discharge of its duties.

The Committee shall have the authority to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it
shall, from time to time, deem advisable, to interpret the terms and provisions of the Plan and any Award issued under the Plan and to otherwise
supervise the administration of the Plan. The Committee's policies and procedures may differ with respect to Awards granted at different times
and may differ with respect to a Participant from time to time, or with respect to different Participants at the same or different times.

Any determination made by the Committee pursuant to the provisions of the Plan shall be made in its sole discretion, and in the case of any
determination relating to an Award may be made at the time of the grant of the Award or, unless in contravention of any express term of the
Plan, at any time thereafter. All decisions made by the Committee pursuant to the provisions of the Plan shall be final and binding on all persons,

including the Company and Participants. Any determination shall not be subject to de novo review if challenged in court.
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ARTICLE IV

ELIGIBILITY

4.1 Eligibility. The Participants for each Performance Period shall consist of any employees selected by the Committee, including all
Covered Employees.

ARTICLE V

AWARDS

5.1 General. The Committee shall have authority to grant Awards under the Plan at any time or from time to time. Awards consist of
the right to receive cash upon achievement of certain Performance Goals. The Committee shall have complete discretion to determine the
Awards granted to each Participant and the relevant Performance Period.

5.2 Award Amounts.

(a) Target Pay-out. The target amount that may be paid with respect to an Award (the "Target Pay-out") shall be determined
by the Committee at the time of grant ("Participation Factor"), within the range established by this Section and any Appendix to the
Plan. Any such amount shall be subject to adjustment as provided below in this Section 5.2. The Participation Factors are intended to
reflect a Participant's level of responsibility and other factors deemed appropriate by the Committee. Accordingly, the Participation
Factors will vary among the Chief Executive Officer, the Executive Vice Presidents, the Senior Vice Presidents, the Vice Presidents
and other Participants. The Committee may establish curves, matrices or other measurements for prorating the amount of pay-outs for
achievement of Performance Goals at less than the Target Pay-out.

(b) Maximum Pay-out. The Committee may also establish a maximum potential pay-out amount (the "Maximum Pay-out")
with respect to an Award of in the event that Performance Goal targets are exceeded by an amount established by the Committee at the
time Performance Goals are established. The Committee may establish curves, matrices or other measurements for prorating the
amount of pay-outs for achievement of Performance Goals at greater than the Target Pay-out but less than the Maximum Pay-out.

(¢) Threshold Pay-out. The Committee may also establish a minimum potential pay-out amount (the "Threshold Pay-out")
with respect to an Award of a fraction of the Target Pay-out in the event that at least a minimum percentage (established by the
Committee at the time Performance Goals are established) of the Performance Goal targets are achieved. The Committee may
establish curves, matrices or other measurements for prorating the amount of pay-outs for achievement of Performance Goals at
greater than the Threshold Pay-out but less than the Target Pay-out.

(d) Code Section 162(m) Maximum. With respect to any Participant who is a Covered Employee, the maximum dollar amount
that may be paid under an Award shall be set at the time the Committee grants the Award and establishes Performance Goals for the
Award. The Committee shall have the discretion to decrease an Award payment, but may not under any circumstances increase such
amount. Notwithstanding any other provision of this Plan, the maximum dollar amount a Plan Participant may be paid under an
Award, is $2,000,000 for a
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Performance Period equal to a fiscal year or the corresponding fraction or multiple of that amount for any Performance Period of a
different duration. The Committee may, in its discretion, decrease this maximum, but may not, under any circumstances, increase this
maximum.

5.3 Performance Goals.

(a) Establishment. Payment under an Award shall be made to a Participant only if the Company achieves Performance Goals
established by the Committee. The Performance Goals must be set forth in writing not later than the date that is 25% of the duration of
the Performance Period, provided that the outcome is substantially uncertain at the time the Committee establishes the Performance
Goals; and provided further that in no event will a Performance Goal be considered to be pre-established if it is established after 25%
of the Performance Period (as scheduled in good faith at the time the Performance Goal is established) has elapsed.

(b) Criteria for Performance Goals. Performance Goals may based on any of the following performance criteria, either alone
or in any combination, and on either a consolidated or business unit level, and on an absolute or relative basis compared to other
companies or indexes, as the Committee may determine: earnings per share ("EPS"); sales; cash flow; cash flow from operations;
operating profit or income; net income; operating margin; net income margin; gross margin; service margin; product margin; return on
net assets; economic value added; return on total assets; return on common equity; return on total capital; return on invested capital;
total shareholder return; revenue; revenue growth; earnings before interest, taxes, depreciation and amortization ("EBITDA"); EBITDA
growth; funds from operations per share and per share growth; cash available for distribution; cash available for distribution per share
and per share growth; share price performance; improvements in the Company's attainment of income or expense levels; and
implementing or completion of critical projects. In addition, Awards not intended to qualify as "performance-based compensation"
under Section 162(m) of the Code may be based on such other performance criteria as the Committee may determine. The foregoing
criteria shall have any reasonable definitions that the Committee may specify, which may include or exclude any or all of the
following items as the Committee may specify: extraordinary, unusual or non-recurring items, as defined by GAAP; effects of
accounting changes; effects of financing activities (e.g., effect on EPS of issuance of convertible debt securities); expenses for
restructuring or productivity initiatives; other non-operating items; spending for acquisitions; effects of divestitures; and effects of
litigation activities and settlements. Any such performance criterion or combination of such criteria may apply to a Participant's Award
opportunity in its entirety or to any designated portion or portions of the Award opportunity, as the Committee may specify. Unless the
Committee determines otherwise for any Performance Period, extraordinary items, such as capital gains and losses, which affect any
performance criterion applicable to the Award (including but not limited to the criterion of net income) shall be excluded or included
in determining the extent to which the corresponding performance goal has been achieved, whichever will produce the higher Award.
In the event applicable tax or other laws change to permit the Committee discretion to alter the governing performance measures
without obtaining shareholder approval of such changes, the Committee shall have sole discretion to make such changes without
obtaining shareholder approval.

5.4 Payments. After the close of the applicable Performance Period, the Committee shall determine the extent to which the established
Performance Goals have been achieved. Before any payment is made under the Plan, the Committee must certify in writing, as reflected in its
minutes, that
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the Performance Goals established with respect to an Award have been achieved. Payment with respect to Awards for Covered Employees shall
be a direct function of the extent to which the Company's Performance Goals have been achieved. The Committee may, in its discretion, reduce
or eliminate the amount of payment with respect to an Award to a Covered Employee, notwithstanding the achievement of a specified
performance condition. In the event of a Participant's Termination of Employment prior to the end of the Performance Period for any reason, the
amount payable with respect to such Award will be governed by the provisions of Section 5.5. Payments shall be made as soon as practicable
after the Committee's certification of achievement of the Performance Goals, provided that payment shall be made no more than two and a half
months after the end of the calendar year in which the Performance Period ended.

5.5 Termination of Employment Due to Death, Disability or Other Reason. 1In the event of a Termination of Employment due to death
or Disability during a Performance Period, the Participant shall receive a pro rata share of the Award relating to such Performance Period.
Unless otherwise determined by the Committee, in the event that a Participant's employment terminates for any other reason (whether or not the
Termination of Employment is for Cause), all Awards not yet paid to the Participant shall be forfeited by the Participant to the Company.
Distribution of amounts with respect to earned Awards may be made at the same time payments are made to Participants who did not incur a
Termination of Employment during the applicable Performance Period.

5.6 Election to Defer. 1If so provided in an Award Agreement, a Participant may elect to defer receipt of the payout of an Award for a
specified period or until a specified event, subject to the Committee's approval, on such terms as are determined by the Committee, and subject
to compliance with Section 409A of the Code.

ARTICLE VI

CHANGE IN CONTROL PROVISIONS

6.1 Impact of Event. Notwithstanding any other provision of the Plan to the contrary, in the event of a Change in Control prior to a
Participant's Termination of Employment any Performance Goal or other condition with respect to any Award shall be deemed to have been
satisfied in full, and such Award shall be fully distributable.

ARTICLE vII

MISCELLANEOUS

7.1 Amendment and Termination. The Committee may, in its sole discretion, amend, suspend or terminate the Plan at any time, with or
without advance notice to Participants. Notwithstanding the preceding sentence of this Section, no amendment to the Plan shall be effective that
(a) would increase the maximum amount payable under Article V to a Participant who is a Covered Employee, (b) would change the
Performance Goal criteria applicable to a Participant who is a Covered Employee for payment of Awards stated under Article V, or (c) would
modify the requirements as to eligibility for participation under Article IV, unless the shareholders of the Company shall have approved such
change in accordance with the requirements of Code Section 162(m). No amendment, modification or termination of the Plan may adversely
affect in a material manner any right of any Participant with respect to any Award theretofore granted without such Participant's written consent,
except an
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amendment (a) made to cause the Plan to comply with applicable law or (b) made to permit the Company or an Affiliate a tax deduction under
applicable law.

7.2 Unfunded Status of Plan. 1t is intended that the Plan be an "unfunded" plan for incentive compensation. The Committee may
authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to make payments; provided, however, that,
unless the Committee otherwise determines, the existence of such trusts or other arrangements is consistent with the "unfunded" status of the
Plan.

7.3 Provisions Relating to Internal Revenue Code Section 162(m). It is the intent of the Company that Awards granted to persons who
are Covered Employees shall constitute "qualified performance-based compensation"” satisfying the requirements of Code Section 162(m).
Accordingly, the any such Awards under the Plan shall be administered and the provisions of the Plan related to such Awards shall be
interpreted in a manner consistent with Code Section 162(m). If any provision of the Plan applicable to such Awards does not comply or is
inconsistent with the requirements of Code Section 162(m), such provision shall be construed or deemed amended to the extent necessary to
conform to such requirements.

7.4 No Additional Obligation. Nothing contained in the Plan shall prevent the Company or an Affiliate from adopting other or
additional compensation or benefit arrangements for its employees.

7.5 Withholding. Awards are subject to withholding for certain federal, state, or local taxes required by law to be withheld with respect
to such income. The Company and its Affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any payment
otherwise due to the Participant.

7.6 Controlling Law. The Plan and all Awards made and actions taken thereunder shall be governed by and construed in accordance
with the laws of Minnesota (other than its law respecting choice of law). The Plan shall be construed to comply with all applicable law and to
avoid liability to the Company, an Affiliate or a Participant.

7.7 Offset. Any amounts owed to the Company or an Affiliate by the Participant of whatever nature may be offset by the Company from
the payment of any Award to the Participant. No cash shall be transferred unless and until all disputes between the Company and the Participant
have been fully and finally resolved and the Participant has waived all claims to such against the Company or an Affiliate.

7.8 Nontransferability; Beneficiaries. No Award shall be assignable or transferable by the Participant, otherwise than by will or the laws
of descent and distribution or pursuant to a beneficiary designation. Each Participant may designate a Beneficiary to receive the proceeds of any
Award held by the Participant at the time of the Participant's death. If a deceased Participant has named no Beneficiary, the proceeds of any
Award held by the Participant at the time of death shall be transferred as provided in his or her will or by the laws of descent and distribution.

7.9 No Rights with Respect to Continuance of Employment. Nothing contained herein shall be deemed to alter the relationship between
the Company or an Affiliate and a Participant, or the contractual relationship between a Participant and the Company or an Affiliate if there is a
written contract regarding such relationship. Nothing contained herein shall be construed to constitute a contract of employment between the
Company or an Affiliate and a Participant. The Company or an Affiliate and each of the Participants continue to have the right to terminate the
employment or service
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relationship at any time for any reason, except as provided in a written contract. The Company or an Affiliate shall have no obligation to retain
the Participant in its employ or service as a result of this Plan. There shall be no inference as to the length of employment or service hereby, and
the Company or an Affiliate reserves the same rights to terminate the Participant's employment or service as existed prior to the individual
becoming a Participant in this Plan.

7.10 Headings. The headings contained in this Plan are for reference purposes only and shall not affect the meaning or interpretation of
this Plan.

7.11 Severability. If any provision of this Plan shall for any reason be held to be invalid or unenforceable, such invalidity or
unenforceability shall not effect any other provision hereby, and this Plan shall be construed as if such invalid or unenforceable provision were
omitted.

7.12  Successors and Assigns.  This Plan shall inure to the benefit of and be binding upon each successor and assign of the Company. All
obligations imposed upon a Participant, and all rights granted to the Company hereunder, shall be binding upon the Participant's heirs, legal
representatives and successors.

7.13  Entire Agreement. This Plan (including any Appendix thereto) constitutes the entire agreement with respect to the subject matter
hereof and thereof.
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Appendix B

REGIS CORPORATION
AMENDED AND RESTATED
1991 CONTRIBUTORY STOCK PURCHASE PLAN

(AS AMENDED AND RESTATED AUGUST 19, 2009)

Section 1

Purpose of the Plan

1.1 PURPOSE

The Regis Corporation Amended and Restated 1991 Contributory Stock Purchase Plan (the Plan ) provides eligible employees with an
opportunity to purchase the common stock of Regis Corporation, a Minnesota corporation (the Company ) (the Common Stock ) and thereby to
share in the Company s future. The Plan provides that participating employees may purchase Common Stock through regular payroll deductions
and that the Company will contribute a supplemental amount in aid of the purchase. The intent of the Plan is to establish a closer mutuality of
interests between employees and the Company and to motivate participating employees to remain employed by, and to exert greater effort on
behalf of, the Company. The Plan was originally effective on January 1, 1992, was amended to increase the amount that the Company could
contribute to the Plan, effective as of May 3, 2005, and was further amended and restated to reflect changes in the Plan administration effective

as of March 1, 2007. The effective date of this amendment and restatement is August 19, 2009, provided that the amendment and restatement is
approved by the Company s shareholders at the Company s 2009 annual meeting of shareholders.

1.2 TERM OF PLAN

This Plan commenced on January 1, 1992, and shall terminate at the earliest of the following times, unless extended by the Company s Board of
Directors ( Board ):

(a) When the Company has contributed $11,800,000 (including broker s commissions, transfer fees and similar expenses) to the Plan;

(b) When the 3,550,000 shares registered with the Securities and Exchange Commission for issuance under the Plan have been purchased;

(c) At any time after the giving of 30 days notice by the Company.
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Section 2

Administration of the Plan

2.1 ADMINISTRATIVE COMMITTEE

An Administrative Committee (the Committee ) of not less than three members selected from the Company s Board of Directors shall oversee the
Plan s administration. The Chairman of the Board shall appoint the members of the Committee and may from time to time remove members

from, add members to, or fill vacancies on the Committee. No Committee member is eligible to participate under the Plan while holding such

office.
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2.2 PLAN ADMINISTRATOR

The Committee shall appoint an officer or other employee or employees of the Company to serve as the Plan Administrator. The Plan
Administrator shall be authorized to designate other employees of the Company to assist him or her in carrying out his or her responsibilities
under the Plan. The Plan Administrator and his or her designees shall be responsible for the general administration of the Plan including
establishment of operating procedures, enrollment deadlines and such other matters as the Committee deems necessary for the efficient and
proper administration of the Plan. In the absence of any such appointment, the Investment Benefits Department for the Company and its
designees shall be responsible for the general administration of the Plan, subject to oversight by the Company s Vice President of Finance and the
Company s Chief Financial Officer, and each of his or her designees shall serve as the Plan Administrator for the Plan.

2.3 ADMINISTRATIVE AGENT

The Plan Administrator shall appoint an Administrative Agent to perform the duties of the Administrative Agent set forth herein or as otherwise
delegated. The Plan Administrator shall have the authority to replace the Administrative Agent at any time. The compensation and expense of
the Administrative Agent, including any commissions, taxes and other expenses incurred in the purchase of Common Stock under the Plan shall
be paid by the Company.

2.4 POWERS AND DUTIES

The Committee shall administer the Plan in accordance with its terms and shall have all powers necessary to effectuate the provisions of the
Plan. The Committee shall interpret the Plan and shall determine all questions arising in the administration, interpretation and application of the
Plan. In making such determinations and interpretations, the Committee shall follow such rules as it may adopt or change from time to time,
which shall be consistently applied so that all persons similarly situated are treated alike. All such interpretations and determinations by the
Committee shall be final, conclusive and binding upon all persons. The Committee may delegate its powers set forth herein, and in the absence
of any formal designation or reservation of powers, the Committee s powers and duties shall be vested in the Plan Administrator.

2.5 INDEMNIFICATION

In addition to such other rights of indemnification as they may have as officers or directors of the Company, the Committee members, the Plan
Administrator and their designees (each an Indemnitee ) shall be indemnified by the Company against the expenses, including attorney s fees,
judgments, fines and amounts paid in settlement (provided such settlement is approved by independent legal counsel selected by the Company),
actually and reasonably incurred in connection with any action, suit or proceeding, or in connection with any appeal therein, to which they or
any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, except in relation to matters as to
which it shall be adjudged in such action, suit or proceeding that liability is due to the gross negligence or willful misconduct of the Indemnitee;
provided that within 20 days, or such longer period as determined by the Company, after service of any such action, suit or proceeding, the
Indemnitee shall in writing offer the Company the opportunity, at its own expense, to handle and defend the same.

2.6 LIABILITY
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Neither the Administrative Agent, the Company, its directors, officers or employees, the Committee, the Members of the Committee, the Plan
Administrator (including any delegees), any employee of the Administrative Agent, any broker executing orders pursuant to the Plan, nor any
other person shall be liable, except as provided in the Securities Act of 1933, as amended, for anything done or omitted to be

Table of Contents

93



Edgar Filing: VICOR CORP - Form 10-Q

done by such person with respect to the price, time, quantity or other conditions and circumstances of the purchase or sale of stock or securities
hereunder, or in any other connection under the Plan, unless such act or omission constitutes willful misconduct on such person s part.

Section 3

Participation in the Plan

3.1 ELIGIBILITY

Subject to Section 3.3, all full and part time employees of the Company and of its presently existing subsidiaries and all future wholly-owned
subsidiaries (collectively the Subsidiaries and each a Subsidiary ) are eligible to participate in the Plan upon commencement of employment with
the Company (the Eligible Employees ).

3.2 CONTINUOUS SERVICE

An employee s participation under the Plan shall automatically terminate if such employee fails to continue his or her employment status
throughout the period of his or her participation.

3.3 LEGAL PROHIBITIONS

No employee shall be entitled to participate or to continue participation if, in the opinion of counsel for the Company, any applicable law of the
United States or of any state, foreign country or other jurisdiction prohibit his or her participation in the Plan or render the Plan or its operation
illegal, invalid, inoperative or unduly burdensome in its application to such employee.

To the extent the Company is unable to, or the Plan Administrator deems it infeasible to, obtain authority from any regulatory body having
jurisdiction, which authority is deemed by counsel for the Company to be necessary to the lawful issuance and sale of Common Stock hereunder,
the Company, the Committee, and the Plan Administrator shall be relieved of any liability with respect to the failure to issue or sell such
Common Stock as to which such requisite authority shall not have been obtained.

Section 4

Participation in the Plan

4.1 ENROLLMENT PERIOD
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Following the initial enrollment period established upon the commencement of the Plan, an Eligible Employee shall be permitted to enroll at any
time.

4.2 APPLICATION FOR PARTICIPATION

An Eligible Employee may enroll to commence or recommence participation in the Plan through the procedure established by the

Administrative Agent. Once an Eligible Employee has enrolled, his or her participation will commence as soon as administratively feasible after
his or her enrollment has been processed by the Administrative Agent (a Participant ). By enrolling to participate in the Plan, the Participant (and
any person claiming benefits under the Plan through the Participant) shall (i) authorize contributions to the Plan through payroll deductions from
the Participant s Compensation (as defined in Section 4.4 below), (ii) authorize the Administrative Agent to establish a stock purchase plan
account for
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the Participant for the purposes of managing the Participant s participation in the Plan (the ESPP Account ); and (iii) be conclusively deemed to
have accepted and have consented to the application to the Participant of the Plan s provisions.

4.3 DATE OF PARTICIPATION

A Participant s Contributions will begin in the first pay period that is administratively practicable after the Participant s enrollment has been
processed. All applications to enroll are subject to the approval of the Committee and participation shall not be allowed unless the applicant is
an Eligible Employee. Once enrolled, participation shall remain effective throughout the term of this Plan unless earlier terminated as herein
provided.

4.4 EMPLOYEE CONTRIBUTIONS

In any jurisdiction where payroll deductions are lawful, each Participant shall, through uniform payroll deductions, contribute during the term of
the Plan the allowable amount authorized by such Participant (the Contributions ). Effective March 1, 2007 payroll deductions shall be a
percentage of the participating employee s Compensation for each payroll period as specified by the Participant according to procedures defined
by the Investment Benefits Department for the Company. Payroll deductions for each payroll period shall not be less than 1% nor more than
10% of Compensation for such payroll period. The Committee shall have the power to change these percentage limitations.

Prior to March 1, 2007, Eligible Employees were permitted to contribute either a fixed dollar amount or a percentage of compensation per

payroll period. Any Participant who was, immediately prior to March 1, 2007, contributing a fixed dollar amount per payroll period to the Plan

(a Grandfathered Participant ) shall be permitted to continue to contribute the same fixed dollar amount through the first payroll period following
March 1, 2007 in which such Grandfathered Participant is no longer participating in the Plan. After a Grandfathered Participant s participation
terminates for any reason, they shall be permitted to reenroll in the Plan provided they are an Eligible Employee at such time, but they will no
longer be able to contribute a fixed dollar amount to the Plan.

Compensation as used in this Plan means total cash compensation received by an Employee from the Company or a Subsidiary. By way of
illustration, and not in limitation, Compensation includes regular compensation such as salary, wages, overtime, and shall also include all
bonuses (other than bonuses offered in connection with, and as an inducement for, the commencement of employment) and commissions
(estimated as deemed necessary by the Plan Administrator), but excludes: relocation payments or reimbursements, expense reimbursements,
tuition or other reimbursements, automobile allowances, housing allowances, cash payments in lieu of sick or vacation time benefits and income
realized as a result of participation in any stock option, stock purchase, deferred compensation or similar plan of the Company or any Subsidiary.

4.5 CHANGES IN PAYROLL DEDUCTIONS

A Participant may change the percentage of his or her payroll deductions, according to the procedures defined by the Plan Administrator and the
Administrative Agent, subject to the minimum and maximum increments set forth in Section 4.4. The change will be effective as soon as
administratively practicable after the change request has been processed by the Administrative Agent.
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4.6 COMPANY CONTRIBUTIONS

On the date each payment is made to the Administrative Agent, the Company shall contribute to the Administrative Agent an amount equal to 15
percent (15%) of the sum of the Participant s contribution and the Company s contribution. Accordingly, the Company s contribution shall be
equal to 17.65% of the Participant s contribution. The Committee shall have the power to modify the amount of the Company s contribution at

any time. The Company will not, however, make any additional contributions towards Common Stock purchased for a Participant s account as a
result of cash dividends made by the Company.

In addition, the Company shall pay all administrative expenses of the Plan, including, without limitation, broker s commissions, transfer fees, and
similar costs. However, in no event shall the sum of the Company s contributions and its payment of expenses, fees or similar payments under the
Plan exceed $11,800,000 in the aggregate (including by way of example broker s commissions, transfer fees, administrative costs and similar
expenses).

If any stock purchase contribution by the Company would be inadequate to fully supplement the Participant Contributions for any purchase
period because of the $11,800,000 limitation, the Company contribution shall be prorated among all Participants making a Contribution in such
purchase period. If a Participant contributes any amount in excess of that which would be supplemented by the Company contribution, the
excess shall be refunded to the Participant or to the Participant s ESPP Account, without interest, as soon as practicable.

The Participants shall have no right, title or vested interest in the Company contributions except as and when the same are expended and
embodied in shares of Company Common Stock purchased under the Plan.

4.7 AGENCY

In withholding or accepting funds as Contributions hereunder, the Company and the Administrative Agent shall be acting as the agent of the
Participant. As soon as administratively feasible, but no later than the fifteenth day following the end of each performance period, the Company
shall pay the withheld Contributions over to the Administrative Agent on behalf of each Participant. No contribution shall be deemed to have
been made under the Plan until the same has been received by the Administrative Agent.

4.8 TERMINATION OF PARTICIPATION

Each Participant may at any time voluntarily terminate his or her participation in the Plan by advising the Plan Administrator or the
Administrative Agent according to the procedure prescribed by the Plan Administrator, or by the Administrative Agent as applicable. A
Participant s election to terminate participation shall be effective as soon as administratively feasible following such time as the election has been
processed by the Administrative Agent, or by the Plan Administrator, as applicable.

An employee s participation in the Plan shall automatically terminate when the employee ceases to be employed by the Company, whether by
reason of retirement, termination of employment, death, or otherwise. Payroll deductions shall cease immediately or as soon as administratively
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feasible after the termination has been processed by the Plan Administrator. Except as otherwise required by law, the Committee shall determine
whether an authorized leave of absence for military or governmental service shall constitute termination of employment for the purpose of this
Plan, provided, however, that the procedure used to make such determination shall in all events be uniformly applied to all similarly situated
persons.

B-5

Table of Contents 99



Edgar Filing: VICOR CORP - Form 10-Q

At the discretion of the Company, purchases of Common Stock may be made (but shall in no event be required) in accordance with Section 5.2
with the final payroll deductions that have been withheld but not yet applied to any such purchase period prior to the Participant s termination
(the Final Contribution ). The purchase or non-purchase shall be dependent upon such factors as the timing of the termination and the
transmittal of Participant Contributions to the Administrative Agent. If any such final purchase is not made, the Participant s Final Contribution
shall be returned to the former Participant as soon as administratively feasible through either a direct refund of the funds to the former
Participant, or through a deposit of the funds to the Participant s ESPP Account.

4.9 INADEQUATE CONTRIBUITONS

If in any payroll period a Participant has no or insufficient pay, after other authorized deductions, to permit a Contribution to the Plan in the
percentage elected by such Participant, there shall be no deduction for that payroll period and the Company shall not make a Contribution on
behalf of that Participant for such period. As such, Contributions under the Plan will be automatically stopped for any Participant who goes on a
leave of absence without pay, effective when the Participant ceases to be paid by the Company. In the event that a Contribution is inadvertently
made on behalf of a Participant despite an inadequate contribution, and such inadvertent contribution is applied to the Purchase of Common
Stock on behalf of the Participant prior to the discovery of the error, the Participant shall owe the Company the amount that is equal to the
excess of (1) the amount applied toward the purchase of Common Stock on behalf of the Participant (exclusive of the amount of the Company s
contribution and exclusive of the Company s payment of fees or similar payments related to the purchase), and (2) the amount, if any, actually
deducted from the Participant s Compensation and applied toward the erroneous purchase (the Shortfall ). The Company shall have the right,
subject to applicable federal, state or local law, regulation or similar limitation, to recover the Shortfall as soon as administratively feasible
following the discovery of the error by any legal means available, including without limitation through a deduction of the amount of the
Shortfall from any amount the Company owes such Participant, including amounts owed as wages or other compensation, fringe benefits,
vacation pay or any other amounts owed by the Company to such Participant, or, if such remedy is unavailable, may request that the Participant
directly pay the amount of the Shortfall to the Company. The Committee shall have full discretion to determine whether and/or by what
available remedy it will pursue recovery of a Shortfall, provided however that the procedure used to make such determination shall in all events
be uniformly applied to all similarly-situated persons.

4.10 REFUND REQUESTS

A Participant may request a refund of the Contributions that have been withheld from such Participant s Compensation and that have not yet been
applied toward the purchase of Common Stock on such Participant s behalf. Any such request must be directed to the Plan Administrator in the
manner prescribed by the Plan Administrator. The Plan Administrator shall have full discretion to determine whether any such request will be
granted, provided that the procedure followed in determining whether to grant a refund request shall in all events be uniformly applied to all
similarly situated persons. Such procedure shall include such factors as the Plan Administrator deems relevant and may include by way of
example the reason for the request and the number of times such participant has previously requested a refund of Contributions under the Plan.

If a refund request is approved: (i) all of the Participant s unapplied Contributions will be returned to the Participant as soon as administratively
feasible following such approval; (ii) the Participant s participation in the Plan shall be automatically terminated; and (iii) no further
Contributions for the purchase of Common Stock will be made until such time as the former Participant resumes participation in the Plan.
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4.11 PLAN TERMINATION

The Company may, in its sole discretion, terminate this Plan at any time upon 30 days notice. On the effective date of termination, this Plan and
all further Participant contributions shall terminate and the credit balance in each Participant s Account shall be refunded, without interest, as
soon as practicable.

Section 5

Purchase of Stock

5.1 ACCOUNT

The Administrative Agent shall cause an ESPP Account to be maintained for each Participant. Each Account shall be credited with all Common
Stock purchased for such Participant with respect to a purchase period and with any cash dividends received by the Administrative Agent with
respect to such stock. Each purchase period shall equal one calendar month, provided that the payroll periods during the months of August,
September and October 2009 shall be covered by one purchase period that ends October 31, 2009. The Administrative Agent shall cause a
statement to be delivered to each active Participant (i.e., a Participant whose ESPP Account has reflected activity in the last purchase period)
reflecting the ESPP Account of such Participant as of the end of each purchase period. Statements will be delivered quarterly to inactive
Participants (i.e., those whose accounts have not had activity in the last purchase period). Statements shall be deemed to be correct unless the
Administrative Agent is notified to the contrary within 30 days after it is mailed to a Participant.

The relationship between the Administrative Agent and each Participant shall be governed by a separate agreement of terms and conditions
between them (a Customer Agreement ). In electing to participate in the Plan, a Participant shall be deemed to have accepted the terms of the
Customer Agreement.

5.2 PURCHASES

The Administrative Agent shall cause all the proceeds received from Participant Contributions, all cash dividends received by the Administrative
Agent on the Company s Common Stock held in a Participant s ESPP Account, and the Company s contribution, to be applied to the open market
purchase of Common Stock of the Company. Such open market purchase shall occur as soon as practicable on or following the last business day

of each purchase period during which payroll deductions are made under the Plan. Payroll deductions from the payroll periods in the

immediately preceding purchase period (or where purchases are made on the last business day of the purchase period, for such purchase period)
will be used toward the purchase of Common Stock. The purchase price for Common Stock under the Plan shall be the average price on the

open market for the Company s Common Stock on the day the purchases are made (the Purchase Price ). Within these guidelines, the exact
amount, price and timing of the purchases of Common Stock under the Plan, and the policies with respect to the purchase and crediting of
fractional shares of Common Stock under the Plan shall be in the sole discretion of the Administrative Agent.

5.3 ALLOCATION OF STOCK PURCHASED
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As soon as practicable after completing the purchase of the Common Stock, the Administrative Agent shall credit each Participant s ESPP
Account with the Participant s pro rata portion of the shares of Common Stock purchased by the Administrative Agent. The Account of each
Participant shall be credited with that number of shares equal to: (1)(i) the sum of (A) the Participant s contributions (and cash dividends, if any)
applied by the Administrative Agent to the purchase of stock and (B) the contributions by the Company which supplemented that purchase,

(ii) divided by the Purchase Price. The stock
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purchased under this Plan may be purchased in the name of the Administrative Agent or its nominee or in the street name of a registered broker.
Once the Common Stock is purchased and credited to a Participant s ESPP Account, the Participant shall own, regardless of the name or manner
in which said stock is registered, that number of shares credited to such Participant s ESPP Account, and shall have all of the rights, privileges
and powers provided by law to shareholders.

5.4 REINVESTMENT OF DIVIDENDS

Each Participant will be required to establish a default dividend policy for their ESPP Account. If a Participant elects to have cash dividends, if
any, paid with respect to the Common Stock held in a Participant s ESPP Account automatically reinvested in Common Stock, the
Administrative Agent shall arrange for the reinvestment of dividends on the open market and the Company shall pay any expenses associated
with the reinvestment. The Company will not, however, make the additional Company contribution described in Section 4.6 toward the
purchase of Common Stock for a Participant s account as a result of the reinvestment of cash dividends made by the Company.

5.5 DISTRIBUTION OF ACCOUNT

The agent shall retain the shares of Common Stock in the Participant s ESPP Account until the Participant requests a sale, transfer or delivery of
such shares via his or her on-line account or through the Administrative Agent s customer service phone line, or as otherwise provided by the
Administrative Agent

5.6 DESIGNATION OF BENEFICIARY.

Participants may file a written designation of a beneficiary who is to receive the Common Stock and cash, if any, from the Participant s ESPP
Account in the event of such Participant s death prior to delivery to such Participant of such Common Stock and cash. Such designation of
beneficiary may be changed by the Participant at any time by written notice or as otherwise prescribed by the Plan Administrator or the
Administrative Agent as applicable. In the event of the death of a Participant and in the absence of a beneficiary validly designated under the
Plan who is living at the time of such Participant s death, the Company shall deliver the Common Stock and/or cash to the executor or
administrator of the Participant s estate, or if no such executor or administrator has been appointed (to the knowledge of the Company), the
Company, in its discretion, may deliver the Common Stock and/or cash to the spouse or to any one or more dependents or relatives of the
Participant, or if no spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.

5.7 RIGHTS NOT TRANSFERABLE

Rights under the Plan are not assignable or transferable by a Participant other than by will or by the laws of descent and distribution and, during
the Participant s lifetime, are exercisable only by the Participant.

Section 6
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Miscellaneous Provisions

6.1 GOVERNMENT REGULATION

This Plan and the obligation of the Administrative Agent, Plan Administrator, Committee or Company to purchase and deliver shares of stock
under the Plan, shall be subject to all applicable federal, state and foreign laws, rules and regulations, and to such approvals by any regulatory or
governmental agency as
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may, in the opinion of counsel for the Company, be required. Neither the Administrative Agent, the Plan Administrator, the Committee nor the
Company shall be required to purchase or deliver any certificate or certificates for shares of Common Stock prior to the completion of any
registration or other qualification of such shares under any state, federal or foreign law or under any rule or regulation of any government body
which the Company, pursuant to the opinion of counsel for the Company, shall, in its sole discretion, determine to be necessary or advisable. In
the event the Administrative Agent, the Committee or the Company does not purchase or deliver any certificate(s) for the above reasons,
regardless of cause, they shall not be subject to any penalty or liability other than the refund of credit balances, without interest. In the event the
stock purchased or to be purchased under this Plan is not registered under the Securities Act of 1933; as amended, at the respective dates of
purchase, delivery or when otherwise deemed appropriate, the Administrative Agent may suspend purchase, delivery or other action until such
registration or listing is effective.

6.2 COMPANY RIGHTS

The Company s rights and powers shall not be affected in any way by its participation in this Plan, including but not limited to the right or power
of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business structure or to merge, consolidate,
dissolve, liquidate, sell or transfer all or any part of its business or assets.

6.3 AMENDMENT OF THE PLAN

The Board of Directors may from time to time suspend or discontinue the Plan or revise or amend it in any respect whatsoever; provided,
however, that the Company shall obtain shareholder approval of an amendment to the extent necessary to comply with any applicable law,
regulation or stock exchange rule.

6.4 NO RIGHT TO CONTINUED EMPLOYMENT

Nothing contained in this Plan shall be deemed to affect in any way any right of the Company or the subsidiary by which such Participant is
employed to terminate the Participant s employment or otherwise dismiss, discharge or discipline the Participant at any time for any reason and
without penalty or liability to the Company or the employing subsidiary, and said rights and powers are specifically reserved.

6.5 GOVERNING LAW

All questions relating to the validity, construction, interpretation, and enforcement of this Plan and any rules promulgated hereunder shall be
governed by the laws of the State of Minnesota.

6.6 SEVERABILITY
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If any term, provision or condition of this Plan is finally adjudged to be unlawful or unenforceable, the same shall be deemed stricken herefrom
and the remainder of this Plan shall be and remain in full force and effect.

6.7 DATE OF ADOPTION

Pursuant to resolution, this Plan was duly adopted by the Company s Board of Directors on July 29, 1991 and commenced on January 1, 1992.
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6.8 AGREEMENT TO BIND HEIRS

This Plan shall be binding on the heirs, executors, administrators, successors and assigns of any and all parties designated herein.

6.9 WITHHOLDING TAXES

The contributions by the Company under this Plan on behalf of any Participant shall be regarded as additional compensation paid to such
Participant on the date the deduction is taken, and any withholding taxes payable to any jurisdiction with respect thereto shall be withheld from
the Participant s compensation. Each Participant shall make provision satisfactory to the Plan Administrator for payment of any taxes required
by law to be withheld in respect of the purchase or disposition of Common Stock. The Company may, to the extent permitted by law, deduct any
such tax obligations from any payment of any kind otherwise due to the Participant.

6.10 QUALIFICATION

The Plan is not intended to qualify either as an employee stock purchase plan under Section 423 of the Internal Revenue Code of 1954, as
amended, or as a plan of deferred compensation under Sections 401 through 407 of said Code.

B-10

Table of Contents 107



Edgar Filing: VICOR CORP - Form 10-Q

Table of Contents 108



Edgar Filing: VICOR CORP - Form 10-Q

Table of Contents 109



Edgar Filing: VICOR CORP - Form 10-Q

Table of Contents 110



Table of Contents

Edgar Filing: VICOR CORP - Form 10-Q

111



Edgar Filing: VICOR CORP - Form 10-Q

QuickLinks

ANNUAL MEETING OF SHAREHOLDERS. OCTOBER 29, 2009
AVAILABILITY OF PROXY MATERIALS

SOLICITATION AND REVOCATION OF PROXIES

VOTING RIGHTS

ITEM 1 ELECTION OF DIRECTORS

CORPORATE GOVERNANCE

EXECUTIVE COMPENSATION

2009 SHORT TERM INCENTIVE COMPENSATION PLAN
EY09 SUPPLEMENTAL AWARD OPPORTUNITY

2009 LTI AWARDS

COMPENSATION COMMITTEE REPORT

SUMMARY COMPENSATION TABLE

GRANTS OF PLAN-BASED AWARDS IN 2009
OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END
2009 OPTION EXERCISES AND STOCK VESTED

PENSION BENEFITS IN 2009

NONQUALIFIED DEFERRED COMPENSATION FOR 2009
Potential Payments Upon Termination or Change in Control

2009 Director Compensation Table

EQUITY COMPENSATION PLAN INFORMATION

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
ITEM 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Table of Contents 112



AUDIT COMMITTEE REPORT

ITEM 3 APPROVAL OF REGIS CORPORATION SHORT TERM INCENTIVE COMPENSATION PLAN
ITEM 4 AMENDMENT OF THE COMPANY'S 1991 CONTRIBUTORY STOCK PURCHASE PLAN

PROPOSALS OF SHAREHOLDERS

ANNUAL REPORT TO SHAREHOLDERS AND FORM 10-K
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS

GENERAL

Regis Corporation

Short Term Incentive Compensation Plan
TABLE OF CONTENTS

REGIS CORPORATION SHORT TERM INCENTIVE COMPENSATION PLAN ARTICLE I ESTABLISHMENT AND PURPOSE

ARTICLEII
DEFINITIONS
ARTICLE 11T
ADMINISTRATION
ARTICLEIV
ELIGIBILITY
ARTICLE V
AWARDS
ARTICLE VI
CHANGE IN CONTROL PROVISIONS
ARTICLE VII
MISCELLANEOUS

Table of Contents

Edgar Filing: VICOR CORP - Form 10-Q

113



