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Daniel Goldsmith

Chief Executive Officer

6330 South 3000 East, Suite 700

Salt Lake City, UT 84121

(800) 203-6755

(Name and address of agent for service) (Telephone number, including area code, of agent for service)

Copies to:

John T. McKenna

Alan Hambelton
Cooley LLP

3175 Hanover Street

Palo Alto, California 94304

(650) 843-5000

Matthew A. Kaminer

Executive Vice President, General Counsel and

Secretary

Instructure, Inc.

6330 South 3000 East, Suite 700

Salt Lake City, UT 84121

(800) 203-6755

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer   ☒ Accelerated filer   ☐
Non-accelerated filer  ☐ Smaller reporting company  ☐
Emerging growth company  ☐
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE

Title of Securities

to be Registered Amount to be Registered (1)

Proposed Maximum

Offering

Price per Share (2)

Proposed Maximum

Aggregate

Offering Price (2)

Amount of

Registration
Fee

Common Stock, par value

$0.0001 per share

42,973 shares $3.55 $152,554 $18.48

(1)Pursuant to Rule 416(a), this Registration Statement shall also cover any additional shares of Registrant’s Common
Stock that become issuable under the plan by reason of any stock dividend, stock split, recapitalization or other
similar transaction effected without receipt of consideration that increases the number of outstanding shares of
Registrant’s Common Stock.

(2)Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h).  The
price per share and aggregate offering price are based upon the weighted average exercise price per share of the
outstanding stock options.

EXPLANATORY NOTE

Pursuant to the Agreement and Plan of Merger, dated February 16, 2019 (the “Merger Agreement”), by and among
Instructure, Inc. (the “Registrant”), Gas Lamp Mergers, Inc., a wholly owned subsidiary of the Company (“Merger Sub
I”), Gas Lamp Mergers II, LLC, a wholly owned subsidiary of the Company (“Merger Sub II”), Portfolium, Inc.
(“Portfolium”) and Fortis Advisors LLC, as Stockholders’ Agent, Merger Sub I merged with and into Portfolium (“Merger
I”) and then Portfolium merged with and into Merger Sub II (“Merger II” and together with Merger I, the “Mergers”). As a
result of the Mergers, consummated on February 21, 2019, Portfolium (through its successor, Merger Sub II) became
a wholly owned subsidiary of the Registrant. In accordance with the Merger Agreement, the Registrant assumed and
became the sponsor of the Portfolium, Inc. 2014 Equity Incentive Plan (the “Plan”) and assumed all unvested stock
options that were awarded under the Plan and that were outstanding as of the closing of Merger I.
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The Registrant is filing this Registration Statement on Form S-8 (the “Registration Statement”) for the purpose of
registering up to 42,973 of its shares of common stock, par value $0.0001 per share (“Common Stock”), issuable upon
the exercise of outstanding options originally granted under the Plan and assumed by the Registrant.
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PART II

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE
The following documents filed by the Registrant with the Commission are incorporated by reference into this
Registration Statement:

(a) the description of the Registrant’s Common Stock which is contained in the Registrant’s registration statement on
Form 8-A filed on November 10, 2015 (File No. 001-37629) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), including any amendment or report filed for the purpose of updating such description;

(b) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, which includes audited
financial statements for the Registrant’s latest fiscal year, filed with the Commission on February 20, 2019;

(c) the Registrant’s Current Reports on Form 8-K, filed with the Commission on January 25, 2019 and February 21,
2019; and

(d) all other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and
exhibits furnished on such form that relate to such items) on or after the date of this Registration Statement and prior
to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference herein and to be a part of this Registration Statement from the date of the filing of such reports and
documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any subsequently filed document that also is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL
Not applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of
directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under
certain circumstances for liabilities, including reimbursement for expenses incurred, arising under the Securities Act.
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The Registrant’s amended and restated certificate of incorporation and amended and restated bylaws provide that the
Registrant will indemnify its directors and executive officers, and may indemnify its other officers, employees and
other agents, to the fullest extent permitted by the Delaware General Corporation Law. Delaware General Corporation
Law provides that directors of the Registrant will not be personally liable for monetary damages for any breach of
fiduciary duties as directors, except liability:

•for any transaction from which the director derives an improper personal benefit;
•for any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
•under Section 174 of the Delaware General Corporation Law (unlawful payment of dividends or redemption of
shares); or
•for any breach of a director’s duty of loyalty to the corporation or its stockholders.

The Registrant has entered into indemnification agreements with each of its directors and executive officers. These
agreements provide for the indemnification of such persons for all reasonable expenses and liabilities incurred in
connection with any action or proceeding brought against them by reason of the fact that they are or were serving in
such capacity.

The Registrant may maintain insurance policies that indemnify its directors and officers against various liabilities
arising under the Securities Act and the Exchange Act that might be incurred by any director or officer in his capacity
as such.
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ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.

ITEM 8.  EXHIBITS

EXHIBITS

Exhibit

Number

Schedule
Form

File
Number

ExhibitFiling Date

4.1 Amended and Restated Certificate of Incorporation 8-K 001-37629 3.1 November
18, 2015

4.2 Amended and Restated Bylaws S-1 333-207349 3.4 October 9,
2015

5.1* Opinion of Cooley LLP
23.1* Consent of Cooley LLP (included in Exhibit 5.1)
23.2* Consent of Independent Registered Public Accounting Firm
24.1* Power of Attorney (included on the signature page of this Form

S-8)
99.1* Portfolium, Inc. 2014 Equity Incentive Plan
99.2* Form of Stock Option Agreement, Notice of Exercise and Stock

Option Grant Notice used in connection with the Portfolium,
Inc. 2014 Equity Incentive Plan

* Filed herewith.

ITEM 9. UNDERTAKINGS
1. The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement: 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement.
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement.

(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. 
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(c) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering. 

2. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement
relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

3. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S‑8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Salt Lake City, State
of Utah, on this 8th day of March, 2019.

INSTRUCTURE, INC
By: /s/ Daniel Goldsmith

Daniel Goldsmith
Chief Executive Officer

POWER OF ATTORNEY

Know All Persons By These Presents, that each person whose signature appears below constitutes and appoints Daniel
Goldsmith, Steven B. Kaminsky and Matthew A. Kaminer, and each of them, as his or her true and lawful
attorneys-in-fact and agents, each with the full power of substitution, for him or her and in their name, place or stead,
in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective
amendments), and to file the same, with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents or any of them, or his, her or their substitute or substitutes, may lawfully do
or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Daniel Goldsmith

Daniel Goldsmith

Chief Executive Officer and Director

(Principal Executive Officer)

March 8, 2019

/s/ Steven B. Kaminsky

Steven B. Kaminsky

Chief Financial Officer

(Principal Financial and Accounting Officer)

March 8, 2019

/s/ Joshua L. Coates

Joshua L. Coates

Director March 8, 2019

/s/ Steven A. Collins

Steven A. Collins

Director March 8, 2019
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/s/ William M. Conroy

William M. Conroy

Director March 8, 2019

/s/ Ellen Levy

Ellen Levy

Director March 8, 2019

/s/ Kevin Thompson

Kevin Thompson

Director March 8, 2019

/s/ Lloyd G. Waterhouse

Lloyd G. Waterhouse

Director March 8, 2019

ont size="2" face="Times New Roman" style="font-size:10.0pt;">The Audit Committee assists the Board in
discharging its oversight responsibility to the shareholders and investment community regarding: (i) the integrity of
our financial statements and financial reporting processes; (ii) our internal accounting systems and financial and
operational controls; (iii) our audit, accounting and financial reporting processes; (iv) the engagement, qualifications
and independence of the independent auditor; (v) the performance of our internal audit activities; and (vi) compliance
with our ethics programs, including the Code of Ethics, our whistle-blower policy, and legal and regulatory
requirements.

In carrying out these duties, the Audit Committee maintains free and open communication between the Board, the independent auditor and our
management. The Audit Committee meets with management and the independent auditor at least quarterly.

In addition, the Audit Committee conducts quarterly meetings or conference calls with management and the independent auditor prior to our
earnings releases to discuss the results of the independent auditor�s quarterly reviews and fiscal year-end audit.

The Board has determined that all members of the Audit Committee meet the NYSE definitions of independence and financial literacy for Audit
Committee members. In addition, Rolf Bjelland, an independent director and the Chairman of the Audit Committee, has been determined by the
Board to be an audit committee financial expert for purposes of the SEC rules and possesses accounting or related financial management
expertise as required by the NYSE. Members serving on the Audit Committee do not currently serve on the audit committees of more than three
public companies.

Compensation Committee

The primary responsibilities of the Compensation Committee are (i) to determine and approve, or make recommendations to the Board with
respect to, the compensation and benefits packages of all executive officers; and (ii) to
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consider and recommend incentive compensation and equity-based plans. Additional information about the responsibilities of the Compensation
Committee is provided below under �Executive Compensation�Compensation Discussion and Analysis.�

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee discharges the Board�s responsibilities related to general corporate governance, including
Board organization, membership and evaluation. It also reviews and recommends to the Board corporate governance principles and presents
qualified individuals for election to the Board. Finally, this committee oversees the evaluation of the performance of the Board and each
standing committee of the Board. For further information regarding our director nomination process, see �Director Nomination Process� below.

Board�s Role in Risk Oversight

One of the key responsibilities of the Board is to develop strategic direction for the Company, and provide management oversight for the
execution of that strategy. The Board regularly reviews information regarding our financial, strategic and operational issues, as well as the risks
associated with each. Consequently, the Board has determined that the Board of Directors as a whole, and not a separate committee, will oversee
our risk management process.

While the Board oversees the enterprise-wide risk management system, each of our Board committees has historically focused on specific risks
within their areas of responsibility and will continue to do so. Each committee�s specific area of responsibility is as follows:

• The Audit Committee oversees the management of financial risks, reporting on such matters to the full Board. The Audit Committee�s
agendas include discussions of individual risk areas throughout the year, and the Audit Committee monitors management�s responsibility to
identify, assess and manage risks.

• The Compensation Committee is responsible for overseeing our executive compensation programs, and reviewing risks relating to
our overall compensation plans and arrangements.

• The Nominating and Corporate Governance Committee manages risks associated with potential conflicts of interest, and reviews
governance and compliance issues with a view to managing associated risks, including oversight of our compliance program with respect to our
Code of Business Conduct and Ethics.

While each committee is responsible for regularly reviewing, evaluating and overseeing the management of such risks, the Board of Directors is
regularly informed through committee reports about such risks. In addition, the Board and the committees receive regular reports from our Chief
Financial Officer, General Counsel, Chief Operating Officers, Executive and Senior Vice Presidents, and other Company officers and personnel
with roles in managing risks. However, our General Counsel and head of internal audit are the primary personnel responsible to the Board in the
planning, assessment and reporting of our risk profile.

Edgar Filing: INSTRUCTURE INC - Form S-8

13



Board Leadership

We do not have a policy requiring that different persons hold the positions of Chairman of the Board and Chief Executive Officer. Rather, our
Corporate Governance Guidelines provide that the Board is �free to select the Chairperson of the Board and Chief Executive Officer in any way it
deems best for the Company at any point in time,� including the ability to determine whether the positions should be combined or separate. This
discretion provides the Board the opportunity to evaluate regularly whether the Company is best served at any particular time by having the
Chief Executive Officer or another director hold the position of Chairman. The Nominating and Corporate Governance Committee makes
recommendations on this issue, and our Board considers the issue carefully in light of the structure the Board believes will be in the best interest
of the Company and our shareholders.

Our Board of Directors has determined that at this time it is in the best interests of the Company and our shareholders for our Chief Executive
Officer, Paul Finkelstein, to continue to hold the position of Chairman of the Board, a position he has held since 2004. The Board believes that
this leadership structure has worked well for several reasons, among them:

• Our Board is largely independent, in make-up and in operation. We have a super-majority of independent directors and our Corporate
Governance Guidelines require that the Board include at least a majority of

10
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independent directors. Our independent directors meet in executive session without the Chief Executive Officer at every regularly scheduled
Board meeting to discuss, among other matters, the performance of the Chief Executive Officer. Board members have complete access to and
are encouraged to utilize members of the Company�s senior management regularly, and they have the authority to retain independent advisors as
they deem necessary.

• Much of the work of the Board is conducted through its committees. Our Board has three standing committees: Audit, Compensation,
and Nominating and Corporate Governance. As required by our Corporate Governance Guidelines, each of the Board committees is comprised
solely of independent directors, with each of the three committees having a separate chair. Our committees also meet in executive session,
without management present, from time to time.

• Our Nominating and Corporate Governance Committee conducts an annual board assessment which includes issues of Board
structure and director performance, and makes recommendations from time to time to the Board on these matters.

• Our Chief Executive Officer is the director most familiar with our business and industry, and can lead the Board in identifying and
prioritizing our strategies and initiatives.

• The combined role facilitates communication between the Board and management, and promotes development and implementation
of our Board approved corporate strategies.

While the Board believes that the current leadership structure continues to be in the best interests of the Company and its shareholders, the Board
has determined, based on changing circumstances, to separate these positions in the future.  For example, the board leadership structure will
change in fiscal 2012 such that the positions of Chief Executive Officer and Chairman will be held by different persons.  This change shall occur
after our current Chief Executive Officer retires from that position, which is expected to occur on February 8, 2012, but continues to serve as the
Chairman of the Board for the Company as we transition in a new Chief Executive Officer.  Please see �Summary of Executive Agreements -
Employment Agreement with Paul Finkelstein, Chairman & CEO� below for more information.  In addition, our Board has determined to
appoint an independent Chairman of the Board on or before July 1, 2012.

Board Meetings and Attendance

The Board held 15 meetings during the fiscal year ended June 30, 2011. Each of the then serving directors attended, in person or by
teleconference, at least 75% of the meetings of both the Board and Board committees on which he or she served. Our Board does not have a
formal policy relating to Board member attendance at annual meetings of shareholders; however, our directors are encouraged to attend the
meeting each year. Each of the then-serving directors attended the 2010 annual meeting of shareholders.

The following table shows the number of meetings held in fiscal 2011 and the names of the directors currently serving on each committee:
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Committee

Number of
Meetings
During

Fiscal 2011 Members
Audit 4 Rolf Bjelland*

Joel Conner
Van Zandt Hawn
Stephen Watson

Compensation 5 Susan Hoyt*
Rolf Bjelland
Joel Conner
Stephen Watson

Nominating and Corporate Governance 4 Van Zandt Hawn*
Joel Conner
Susan Hoyt
Stephen Watson

11
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* Committee Chair

Director Nomination Process

The Nominating and Corporate Governance Committee is responsible for screening and recommending director candidates to the full Board for
nomination. The Nominating and Corporate Governance Committee will consider nominations received from our shareholders, provided that
proposed candidates meet the requisite director qualification standards discussed below. When appropriate, the Committee will also engage an
independent third-party search firm. The Committee will then evaluate the resumes of any qualified candidates recommended by shareholders
and search firms, as well as by members of the Board. Generally, in order to be considered for nomination, a candidate must have:

• high professional and personal ethics and values;

• a strong record of significant leadership and meaningful accomplishments in his or her field;

• broad experience;

• the ability to think strategically;

• sufficient time to carry out the duties of Board membership; and

• a commitment to enhancing shareholder value and representing the interests of all shareholders.

Candidates are evaluated based on these qualification standards and the current needs of the Board, with due consideration of the requirement of
our Corporate Governance Guidelines and NYSE and SEC regulations that at least a majority of our Board consist of independent directors. In
addition, when considering nominees to the Board and in evaluating the composition of the Board as a whole, the Nominating and Corporate
Governance Committee considers the value of diversity. Although we do not have a specific policy on diversity, the Nominating and Corporate
Governance Committee considers diversity of gender, race, national origin, and executive or professional experience, including skills such as an
understanding of the retail industry, the hair-care market, finance, accounting, marketing, technology, and international experience, when
considering nominees. The Company believes that the principal qualification of a prospective director is the ability to act effectively on behalf of
all shareholders.

Mr. Merriman was identified as a potential director nominee by a financial advisor to the Company.  Upon raising Mr. Merriman as a potential
director nominee with the Board, the Company was advised that one of the non-management directors knew Mr. Merriman from his
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involvement in Students in Free Enterprise, a non-profit organization.

All shareholder nominations must be accompanied by a candidate resume which addresses the extent to which the nominee meets the director
qualification standards. Nominations will be considered only if we are currently seeking to fill an open director position. All nominations by
shareholders should be sent to the Chairperson of the Nominating and Corporate Governance Committee c/o the Corporate Secretary, Regis
Corporation, 7201 Metro Boulevard, Edina, Minnesota 55439.

12
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Discussion and Analysis (�CD&A�) describes the basic objectives, principles, decisions and rationale underlying our
compensation policies and decisions as well as the material elements of the compensation of our executive officers identified in the Summary
Compensation Table on page [    ] (the �Named Executive Officers� or �NEOs�). The CD&A should be read in conjunction with the compensation
tables beginning on page [    ].

Executive Summary

Fiscal 2011 presented a very challenging economic environment in the retail industry, as consumer discretionary spending was impacted by a
range of adverse economic developments which adversely affected our same store sales revenues.  However, our compensation decisions for
fiscal 2011 corresponded to the impact of the economic developments.  For example, executive officer base salary increases for fiscal 2011 were
limited to 2%, except for those executive officers who received promotions.  Similarly, although we achieved our EBITDA target under our
annual incentive compensation plan, we did not achieve any of the four business goals we had set and, therefore, no payout was made with
respect to the business goal portion of the program.  Accordingly, annual non-equity incentive compensation payouts for fiscal 2011 for our
executive officers were 75% lower (as a percentage of base salary) than for fiscal 2010.  Moreover, although our financial performance in recent
years has been disappointing, the total compensation of our NEOs has also declined over the last two fiscal years.

The table below reflects the decrease in total compensation (excluding, in the case of Messrs. Kartarik and Johnson, the amount of benefits paid
or payable to them in connection with their separation from the Company) over the last three fiscal years:

Named Executive Officer Year Total Compensation($)
Percentage Decrease Over

Prior Fiscal Year (%)

Paul D. Finkelstein 2011 2,641,500 (40.8)
2010 4,462,333 (40.7)
2009 7,520,788

Randy L. Pearce 2011 1,462,632 (18.0)
2010 1,784,111 (9.6)
2009 1,972,699

Brent A. Moen 2011 650,658 N/A

Gordon B. Nelson 2011 1,113,381 (29.0)
2010 1,567,713 (5.8)
2009 1,664,994

Mark Kartarik 2011 1,104,603 (23.0)
2010 1,434,912 (3.9)
2009 1,492,393
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Bruce Johnson 2011 962,426 (21.4)
2010 1,224,507 (11.6)
2009 1,385,492

Although the Company�s financial performance has been disappointing in the last few fiscal years, we remain steadfastly optimistic about the
future as fiscal 2011 was the beginning of many transitions for us, including:

• We publicly announced several senior management changes, including the appointment of a new President and a new Chief Financial
Officer, as well as the upcoming retirement of our current Chief Executive Officer.  We also reorganized our management structure and
transitioned the responsibilities of two executive officers who departed the Company to other officers.  We also finalized the details of a
consulting arrangement with another executive officer who will depart the Company in 2012.  We structured certain of our executive
compensation components to reflect these changes, such as implementing a cash incentive for our Chief Executive Officer to assist in the smooth
transition of his duties over the next several months.

13
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• We made the decision not to increase executive officer base salaries for fiscal 2012, which is consistent with our decision to hold
base salaries flat for our home-office corporate employees generally, and to demonstrate our commitment to improving our profitability.

• We revised our annual incentive compensation program to focus on same-store sales performance, which is a particular area of focus
for our financial results internally, as well as among our shareholders, and increase the minimum level of achievement of our EBITDA target
required for any annual incentive payout.

We believe that these, and other related changes, position us well to improve our financial results and increase shareholder value over the
long-term.

Over the past few years, we have adopted and continued several executive compensation governance �best practices,� including:

• We ceased providing change in control benefits for all employment agreements entered into after 2008;

• We eliminated gross-ups for regular federal, state and other taxes due on amounts received upon a change in control (other than
excise taxes due on �parachute payments�) in exchange for which we will provide a fixed equity grant to each affected employee;

• We limited the perquisites we provide to our executives;

• We eliminated the executive life insurance benefit for new executive officers;

• We implemented stock ownership requirements for our NEOs;

• We updated our insider trading policy to prohibit all employees, officers and directors from engaging in transactions that �hedge� their
investments in our stock; and

• Our Compensation Committee continues to work with an independent executive compensation consultant to assist in the design of
and provide recommendations on our compensation programs and levels.
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Our Compensation Committee continues to review regulatory developments and other best practices affecting executive compensation and will
continue to recommend and approve changes to the design and implementation of our executive compensation programs.

Compensation Philosophy

The compensation programs for our executive officers have been established and maintained by the Compensation Committee (referred to as the
�Committee� in the Executive Compensation section of this Proxy Statement) and are structured to motivate our executive officers, including our
NEOs, to achieve the pre-established business goals set by the Board. Our compensation programs are intended to work together to reward our
executive officers for achieving our financial and business goals, to induce their commitment and continued service with the Company, and to
align their interests with those of our shareholders through equity compensation and stock ownership requirements. The Committee has
established an executive pay philosophy that targets total remuneration (i.e., base salary + annual and long-term incentives + benefits) around the
market median, relative to our Peer Group (identified below) as well as the broader retail market, subject to adjustments in the Committee�s
discretion based on company-wide and individual performance factors.

As described in more detail below, the Committee reviews and approves each element of compensation and the level of each element for our
executive officers, including the NEOs. In its review, the Committee looks at peer group information to assess the appropriateness of the mix of
compensation elements and the targeted levels of rewards for each compensation element, but does not use a particular formula for determining
the exact mix or amount of compensation. Accordingly, while the Committee strives to structure a total compensation package that is
competitive with the market median, the Committee has discretion to make subjective determinations based on its perceptions of both
company-wide and individual performance when selecting the mix and levels of compensation. Since total remuneration for our executive
officers is driven by market compensation levels, most of the Committee�s decisions are made on the basis of information on market practices
provided by Hay Group, an independent consulting firm that provides executive compensation consulting services to the Committee.
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The compensation paid to the NEOs in fiscal 2011 was determined primarily by making incremental changes to our historical compensation
programs that have developed based on our compensation philosophy. The Committee�s ability to rely primarily on historical compensation
programs with only incremental changes is due, in part, to the fact that many of our executive officers have been employed by Regis for many
years and are familiar with the general programs. While the Company�s compensation programs are largely based on historic practice, the
Committee continually evaluates the program and its appropriateness.  In fiscal 2009, the Compensation Committee engaged Hay Group to
conduct a comprehensive review of the Company�s executive compensation and incentive programs. As a result of this review, modifications
were made to the Company�s historic compensation programs to ensure alignment with business plans going forward. These modifications, as
well as further refinements made in fiscal 2011, are discussed in more detail below.

Compensation Committee Responsibilities

The Committee is charged with developing and administering the base salary, annual and long-term incentive, and benefit programs for our
executive officers. Our annual incentive program is typically referred to as our �bonus� program and it is reported as �Non-Equity Incentive Plan
Compensation� in the Summary Compensation Table. In developing the compensation programs, a basic objective for the Committee is that the
total compensation awarded to the NEOs be fair, reasonable and competitive in relation to the median compensation for similar positions at our
peer group of companies, as identified below (the �Peer Group�), as well as in the broader retail market. This objective is consistent with our
executive pay philosophy.

The primary purpose of the Committee is to discharge the responsibilities of the Board relating to the compensation of our executive officers.
The duties and responsibilities of the Committee are:

• to determine and approve, or make recommendations to the Board with respect to, the compensation of all executive officers; and

• to consider and recommend the structure of, and changes in, our incentive compensation and equity-based plans.

In fiscal 2011, the Compensation Committee engaged Hay Group, Inc. (�Hay Group�) as an independent consulting firm to provide executive
compensation consulting services to the Committee. Hay Group works at the direction of the Committee as an independent advisor.

Role of Executive Officers in Compensation Decisions

The Committee believes that in order for our executive compensation programs to be effective, management must have an opportunity to
provide input. Committee meetings are regularly attended by our Chief Executive Officer; President; Chief Financial Officer; Executive Vice
President and General Counsel; and other executives as needed. In particular, our Chief Executive Officer has an opportunity to present
materials and discuss management�s views regarding compensation issues. Our Chief Executive Officer furnishes his input to the Committee on
the compensation of the Company�s executive officers, including the other NEOs, and he may be present during deliberations and voting on the
other executives� compensation. However, our Chief Executive Officer may not be present during deliberations and voting regarding his own
compensation, as well as during other executive sessions of the Committee.
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Setting Compensation

In General

In advising the Committee, Hay Group prepares competitive pay analyses regarding both the Peer Group (discussed in the next paragraph) and
the broader retail market and provides information on our performance compared to the Peer Group. Based on these analyses, Hay Group
advises the Committee on the level and design of compensation programs for our executive officers. The Chairperson of the Committee works
directly with Hay Group to determine the scope of the work needed to assist the Committee in its decision-making processes. Hay Group works
with management, at the direction of the Committee, to gain a better understanding of our pay policies and practices and to facilitate the
development of our compensation strategies and approach to determining compensation levels.
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Our Peer Group

In making overall compensation decisions, the Committee compares each element of total compensation against the Peer Group data and against
broader retail market data, each as presented by Hay Group. The Peer Group used by the Committee to benchmark the compensation of our
NEOs was last reviewed and modified during fiscal 2009. We expect to review the composition of the Peer Group periodically and adjust it as
the Committee determines to reflect changes at Regis or at members of our Peer Group (e.g., changes in lines of business, mergers, acquisitions,
spin-offs and the like). Since we do not believe that there are any companies that are direct competitors or peers within our industry, we have
selected companies for our Peer Group based on the following criteria, which are representative of our key business characteristics:

• Annual revenues on a system-wide basis between one-half to two times our revenue;

• Small box specialty retail and service companies;

• Customer service element is critical to business;

• Exclusion of apparel companies, due to the increased risk such companies confront in forecasting fashion trends far enough in
advance to order products and manage inventory; and

• Companies targeting a moderate customer in terms of income and style.

We believe each company in our current 14-member Peer Group meets a majority of those criteria. The companies are:

• Advanced Auto Parts, Inc.
• Auto Zone, Inc.
• Brinker International, Inc.
• CBRL Group, Inc.
• DineEquity, Inc.

• Foot Locker, Inc.
• Game Stop Corp.
• H&R Block, Inc.
• Jack in the Box, Inc.
• Papa John�s International, Inc.

• PetSmart, Inc.
• Radio Shack Corp.
• Service Corporation
International
• Starbucks Corp.

The Peer Group provides direct information on a job title match basis (e.g., Chief Executive Officer, Chief Financial Officer) for incumbent
executives at the companies with which we compete for executive talent. In addition, Hay Group�s Retail Industry Total Remuneration Survey
(the �Hay Group Survey� or the �Survey�) is used to provide an additional benchmark for compensating the NEOs and furnishes compensation data
on the broader retail marketplace (covering over 100 organizations, a majority of which are specialty stores). The Survey provides the
Committee with information on the broader market that the Company competes in and how the Peer Group compares to this broader market. The
compensation data utilized from the Survey is selected based on job content since data based on matching titles derived from proxy statement
information may not be available or may not adequately represent the actual job content of our executive officers. The list of Survey participants
can be found at the following website:  http://www.haygroup.com/Downloads/us/misc/2011_Hay_Group_Retail_TR_LOP.pdf
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The data from the Peer Group and the Hay Group Survey includes base salary, annual non-equity incentive and equity incentive compensation
and benefits and perquisites for the named executive officers of those companies. The data provides the Committee with market information for
executives and accounts for the considerable variation in compensation that corresponds to differing levels of responsibility and duties by title
and function among our NEOs.

Compensation Elements

In General

The compensation and benefits programs for our NEOs are intended to work together toward the recruitment, retention and motivation of the
executive talent required to successfully manage and grow our business and to achieve our short- and long-term business objectives. Individual
elements of our compensation packages are designed for different purposes. The elements of compensation for our NEOs are:

• Base salary, which is designed to attract and retain executives over time;
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• Annual non-equity incentive compensation, which is designed to focus executives on achieving the business objectives established
by the Board for a particular year, including specific objectives related to growth in our earnings before interest, taxes, depreciation and
amortization (�EBITDA�). For the fiscal year ended June 30, 2011, EBITDA was calculated as net income (loss) plus income taxes, interest
expense, depreciation and amortization and goodwill impairment, less non-operational and unbudgeted expenses.  In fiscal 2011, the Committee
made the decision to exclude expenses related to: the exploration of strategic alternatives, compliance with the healthcare reform act, increases
in state unemployment and/or other employment taxes, and any expenses related to acquisitions, settlements and severance payments;

• Long-term equity incentive compensation, consisting of stock options, stock appreciation rights (�SARs�), restricted stock and
restricted stock units (�RSUs�), which is designed to focus executives on the long-term success of the Company, as reflected in increases in our
stock price, and to encourage stock ownership that aligns the interests of our executives with those of our shareholders; and

• Benefits, which are designed to provide long-term executive retention and commitment to the Company.

In addition, NEOs may receive termination or change in control compensation and benefits. Termination compensation and benefits are designed
to ease an employee�s transition due to an unexpected employment termination, while change in control compensation and benefits are designed
to encourage employees to remain focused on our business in the event of rumored or actual fundamental corporate changes.

The Committee has a long-standing total remuneration (i.e., base salary + annual and long-term incentives + benefits) executive pay philosophy
that aims to provide an aggregate compensation package that is competitive around the median of the market relative to both our Peer Group and
the broader retail market covered by the Hay Group Survey, while individual compensation elements may exceed or lag the market median. To
this end, the Committee establishes the amount and mix of base salary and incentive compensation by referencing market practices for total
compensation and for each element, subject to adjustments in the Committee�s discretion based on company-wide and individual performance
factors. In developing the total compensation package for an NEO, the Committee considers the internal relationship of pay across all executive
positions. The Committee structures annual non-equity incentive compensation in a manner that provides the opportunity to earn above market
compensation for results above target and below market compensation when the target is missed.

Base Salary

The Committee views a competitive base salary as an important component to attract and retain executive talent. Base salaries also serve as the
foundation for the annual non-equity incentive plan, which expresses the bonus opportunity as a percent of base salary.

The Committee considers internal pay practices and external competitiveness in determining the base salary of our NEOs. The Committee
strives to set a base salary that is appropriately competitive for each executive officer based on our executive pay philosophy and given his or her
individual experience and performance. This approach is applied consistently for all executive officers. After considering input from our Chief
Executive Officer regarding the performance of the other NEOs, the Committee uses its judgment regarding individual performance, market
competitiveness, length of service and other factors, including Company performance, that it deems relevant to determine the appropriate base
salary and size of any salary increase for each NEO. The review of individual performance includes a specific review of the individual
performance of Messrs. Finkelstein and Pearce conducted jointly by the Committee and the Nominating and Corporate Governance Committee,
and more general reviews of the individual performance of the other NEOs, focused primarily on the scope of responsibilities of each NEO.
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Base Salary Decisions for Fiscal 2011

The base salaries paid in fiscal 2011 to each of our NEOs are shown under the �Salary� column of the Summary Compensation Table. Changes in
base salaries are typically considered by the Committee in April (to be effective in July) each year. In April 2010 increases in base salaries for
our NEOs for fiscal 2011 were limited to 2% based on relative market data and average increases in the market.  Two of the NEOs, the President
(Mr. Pearce) and the SVP and Chief Financial Officer (Mr. Moen), received base salary increases in fiscal 2011 in excess of the 2% adjustment
in connection with their promotions and additional job responsibilities they acquired as part of the Company�s management reorganization (as
described in the Executive Summary).  Mr. Pearce was promoted from Senior Executive Vice President, Chief Financial and Administrative
Officer to President, and Mr. Moen was promoted from VP, Finance to SVP and Chief Financial Officer of
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the Company.  The base salary increases were between 15% and 20%, consistent with similar promotional increases and reflective of the
additional job duties for these positions.  In April 2011, the Committee decided that there would be no increases in base salary for our
home-office corporate employees, including our NEOs, for fiscal 2012 due to the Company�s streamlined focus for fiscal 2012 on improving
profitability and increasing shareholder value.

Annual Non-Equity Incentive Compensation

Annual non-equity incentive compensation for our NEOs is determined each year under the Short Term Plan. The annual non-equity incentive
compensation earned by our NEOs for fiscal 2011 is reported under the Non-Equity Incentive Plan column of the Summary Compensation
Table. Annual cash bonus amounts are governed by the Short Term Plan and the annual bonus performance criteria and bonus payout levels are
set each year by the Committee, in accordance with the terms of the Short Term Plan. Bonus payouts for fiscal 2011 were based on EBITDA as
well as the achievement of enumerated business and financial goals, and in fiscal 2012 will be based on EBITDA and same-store sales
performance (see discussion below).

Each year, the Committee evaluates our annual and long-term strategic plan to determine if the financial metrics are appropriate to measure
achievement of our objectives and to motivate executives. Based on discussions with our Chief Executive Officer, our President, and our Chief
Financial Officer the Board determines the financial metrics to be included in the annual bonus opportunity. The metrics are generally approved
in April each year for the fiscal year beginning in July.

Annual Non-Equity Incentive Compensation Decisions for Fiscal 2011

The Committee believes that the Company has moved from a growth company to a more mature company, and related to this transition, the
Committee has expanded the determinants which drive the bonus opportunity to include both a financial metric as well as the achievement of
business targets. In 2011, EBITDA was selected given its focus on operating earnings and cash management as a means to maintain focus on
operations, cash flow and liquidity. In addition to the attainment of established EBITDA levels, a portion of the annual incentive compensation
is also based on achievement of several business goals that encompass various aspects of our financial and operating performance, which the
Committee believes is appropriate for a more mature company and will have a positive impact on EBITDA in the future.

Under the bonus program, the annual incentive compensation opportunity is evenly split between the EBITDA performance measure and
business goal achievement. However, payout for achievement of the established business goals is also conditioned on achieving a minimum
EBITDA trigger. The trigger for 2011 was set at 70% of the EBITDA target approved by the Compensation Committee (the �EBITDA Trigger�).
The EBITDA Trigger is designed to protect the Company against paying out bonuses without meeting a minimum level of financial
performance. On the other hand, to encourage and reward exceptional performance, stretch goals are included whereby participants had the
ability to earn (for fiscal 2011) up to 130% of the annual incentive target if 105% of the EBITDA target and all of the business goals were
achieved. Any payout from the program will occur only after the Committee approves the achievement of the Company�s EBITDA and business
goals, which normally occurs in August, after the end of the fiscal year. In fiscal 2011, the Committee made the decision to exclude certain
non-operational and unbudgeted items from the calculation of EBITDA and each of the financial metric business goals, including expenses
related to the exploration of strategic alternatives, costs related to the healthcare reform act, increases in state unemployment and or other
employment taxes, and any expenses related to acquisitions, re-imaging and settlement and severance actions. The business goals for fiscal 2011
covered a range of business-enhancing objectives, consisting of reducing home office general and administrative expense, improvement of
consolidated service margins, improving same-store customer counts and attainment of targeted increase in certain franchise store openings,
each as described in more detail below.
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Upon achievement of the EBITDA Trigger, the annual non-equity incentive program provides three levels of bonus opportunity��Maximum�,
�Target� and �Threshold�. The potential earnings or �Payouts� for each level is based on a percentage of the executive�s base salary. The percentage of
base salary varies based on payout level (i.e., minimum or �Threshold�, �Target� and �Maximum�) and an executive�s level with the Company (i.e.,
CEO, EVP, etc.). The potential bonus payouts under each level for fiscal 2011 are set forth in the tables below and are described as follows:

• The Maximum level of performance, defined as a �super stretch� goal, provided the possibility of earning a bonus payout of 65% of the
Target bonus for achievement of each of (1) 105% of the target EBITDA; and (2) all four of the established business goals, for a possible total
130% bonus payout. Maximum Payout is expected to have a 10% to 20% probability of achievement and results in a bonus payment equal to
42.25%, 32.5%, 29.25%, 26% and 19.5% of base salary for our CEO, President, EVPs, SVPs, and VPs respectively (or 84.5%,
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65%, 58.5%, 52% and 39% for attainment of both of the Maximum EBITDA and business goal bonus requirements).

• The Target level of performance has some �stretch� associated with it and provided the opportunity to earn a bonus payout equal to
50% of the Target bonus for achievement of each of (1) 100% of the target EBITDA; and (2) three of the four established business goals, for a
possible total 100% bonus payout. Target Payout is expected to have a 50% probability of achievement and results in a bonus payment equal to
32.5%, 25%, 22.5%, 20% and 15% of base salary for our CEO, President, EVPs, SVPs and VPs respectively (or 65%, 50%, 45%, 40% and 30%
for attainment of both of the Target EBITDA and business goal bonus requirements).

• The Threshold level of performance is designed to keep management motivated and provided an opportunity to earn a total bonus
payout of 29% of the Target bonus for achievement of each of (1) 75% of target EBITDA (for a 12.5% payout) and (2) at least one of the four
established business goals for the year (for a 16.7% payout). Threshold Payout is expected to have an 80% probability of achievement and
results in a bonus payment equal to 8.13%, 6.25%, 5.63%, 5% and 3.8% of base salary for our CEO, President, EVPs, SVPs and VPs
respectively (or 16.25%, 12.5%, 11.25%, 10% and 7.6% for attainment of both of the Threshold EBITDA and business goal bonus
requirements).

Achievement of either: (i) an EBITDA level; and/or (ii) a certain number of business goals that is anywhere between the established Threshold
and Maximum amounts results in a bonus payment that is calculated by interpolation between the established payout percentages.

For fiscal 2011, the Threshold, Target and Maximum opportunities (as well as the actual payment received) for our NEOs, expressed as a
percentage of their base salary, and the corresponding dollar amount (indicated below the percentage), were as follows:

ANNUAL NON-EQUITY INCENTIVE OPPORTUNITY

Executive Officer Threshold Target Maximum Actual
Paul D. Finkelstein 8.13% 65% 85% 35.75%
Chairman & CEO $ 104,366 $ 834.925 $ 1,085,403 $ 459,209
Randy L. Pearce 6.25% 50% 65% 27.5%
President $ 37,380 $ 299,042 $ 388,754 $ 164,473
Brent A. Moen* 4.33% 34.6% 45% 19%
Chief Financial Officer and SVP $ 10,750 $ 85,996 $ 111,795 $ 47,298
Gordon B. Nelson 5.63% 45% 58% 24.75%
EVP-Fashion, Education & Marketing $ 28,209 $ 225,675 $ 293,378 $ 124,121
Mark Kartarik 5.63% 45% 58% 24.75%
Former EVP-President Franchise Division $ 26,241 $ 209,925 $ 272,903 $ 115,459
Bruce Johnson 5.63% 45% 58% 24.75%
Former EVP-Real Estate and Construction $ 21,009 $ 168,075 $ 218,498 $ 92,441

*The opportunity percentages for Mr. Moen are calculated based on 7 months at a VP level and 5 months at an SVP level.

The EBITDA levels and business goals for fiscal 2011 for each of the Threshold, Target and Maximum opportunities were as follows:
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FY11 EBITDA AND BUSINESS GOAL ACHIEVEMENT

EBITDA
(in

millions)*
Business
Goals**

Threshold $ 171.1 1.00
Target $ 228.1 3.00
Maximum $ 239.5 4.00

* Values expressed are the same for all NEOs, and calculations were subject to adjustments for non-operational and
unbudgeted items as described above.
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** The 2011 business goals were:

1. Limit home office general and administrative expense to $124 million (representing a $5 million reduction in budgeted
amount).

2. Increase North American non-Walmart franchise store openings by 15 units over fiscal 2010 store openings.

3. Improve consolidated service gross margin rate compared to the fiscal 2010 reported rate.

4. Limit North American salon same-store customer count declines to no more than -3.5% as compared to fiscal 2010.

For fiscal 2011, our NEOs received annual non-equity incentive plan payouts at 55% of the Target level based on our achievement of $232.1
million in EBITDA and zero of the four fiscal 2011 business goals.

Annual Non-Equity Incentive Compensation for Fiscal 2012

In April 2011, we further revised the design of our annual incentive compensation program to tie the program to the Company�s strategic
initiatives for fiscal 2012.  Accordingly, in fiscal 2012 the annual non-equity incentive program has been designed to emphasize our focus on
improving top line revenue, operations, and cash flow, each of which we have determined is currently best reflected by our same-store sales
performance.  To emphasize our focus on same-store sales performance, for fiscal 2012, 60% of the annual incentive compensation opportunity
will be based on achievement of same-store sales improvement and 40% will be based on EBITDA.  The Committee has preliminarily approved
threshold, target, stretch and maximum levels of same-store sales improvement and EBITDA that correspond to various payout levels.  The
Committee provides a payout of 50% of target for threshold performance and introduced a super maximum of 150% which will be tied to
increased performance expectations in support of the Company�s strategic plan to drive the growth of the business. In addition, no payment will
made upon achievement of same-store sales improvement unless the minimum threshold level of EBITDA is achieved.  For fiscal 2012, the
threshold EBITDA has been raised from 70% to 85% of the EBITDA target.  The Committee believes that the design of the fiscal 2012 program
will focus our executives on stimulating revenue growth, while assuring a minimum level of profitability.

Long-term Incentive Compensation

In General.  The Committee considers equity-based long-term incentive compensation (�LTI�) to be critical to the alignment of executive
compensation with the creation of shareholder value. Our long-term equity incentive compensation awards are granted pursuant to our 2004
Long Term Incentive Plan (the �Long Term Plan�).
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Each year at its April meeting, the Committee reviews the portfolio of long-term incentive vehicles, the targeted award size and the performance
measures associated with any awards. The Committee also reviews recommendations provided by management and Hay Group regarding
changes to the LTI design. The Committee�s practice is to make annual grants of equity awards to our executive officers out of the portfolio of
awards available: stock options, stock appreciation rights, restricted stock and restricted stock units. In fiscal 2011, consistent with recent years,
the Committee made grants primarily in the form of stock appreciation rights and restricted stock. This blend of awards reflects the Committee�s
belief that the use of multiple equity vehicles balances a focus on equity-driven growth with the retention hook of restricted stock. The grant date
for the awards is the date the grant becomes effective (generally the same day as Committee approval). The exercise price of any stock option or
stock appreciation right grant is the closing price of a share of our Common Stock on the grant date. From time to time, the Committee will
consider making grants under other special circumstances, such as recruiting new executive talent, upon the promotion of an executive, and to
retain key individuals.

Stock Options.  Stock Options give the recipient the opportunity to benefit from appreciation in our stock price by providing the recipient the
right to buy a certain number of shares of Company stock at a stated price for a stated period of time.

Stock Options awarded by the Committee to our NEOs 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 NEO 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 protecting
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management and assuring that they can participate in any increase in the value of the Company. As provided in the applicable stock option
award agreements, if an NEO dies or becomes disabled, unvested options 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 options. If an NEO 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 Stock
Options. If an NEO is terminated for cause, the award agreements provide that all outstanding Stock Options are forfeited.

No stock options were awarded to our NEOs in fiscal 2011.

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.

SARs awarded to the NEOs 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 NEO 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 an NEO 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 an NEO 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 an NEO 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 NEOs, 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 NEO 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.

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
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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.

No RSUs were granted in fiscal 2011.

Long-Term Incentive Compensation Decisions for Fiscal 2011

Long-term Incentive Awards for Fiscal 2011.  Commensurate with our overall compensation policy, LTI awards are largely based on historic
practices. Grants for fiscal 2011 were made in the form of stock appreciation rights and restricted stock awards and were made at the same level
as the grants for fiscal 2010. The blend of SARs and restricted stock
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awards was in keeping with the Committee�s goal and long�term practice of using multiple equity vehicles and utilizing the retention element of
restricted stock awards.

2011 Long-term Incentive Awards.  For fiscal 2011, the LTI awards to our NEOs included a combination of SARs and restricted stock as set
forth below:

2011 LTI AWARDS

SARs (#)
Restricted
Stock (#)

Paul D. Finkelstein 0 0
Randy L. Pearce 6,200 10,900
Brent A. Moen 3,200 5,600
Gordon B. Nelson 900 1,500
Mark Kartarik 4,200 7,400
Bruce Johnson 4,200 7,400

The value of the fiscal 2011 awards for each NEO other than Mr. Finkelstein was determined based on a number of factors, including a market
analysis conducted by Hay Group, which reviewed market median pay practices relative to both the Company�s Peer Group and the broader retail
market. Other factors that contributed to the determination of the fiscal year 2011 LTI awards included the Company�s targeted level of direct
compensation, the balance of other compensation elements for fiscal 2011, a burn rate that is reasonable from a shareholder perspective, and the
objective of retaining and adequately motivating management. Based on these factors, the Committee, with the advice of Hay Group, determined
that the 2011 LTI awards (set forth in the table above) were commensurate with market practices and would continue to engage and retain the
NEOs. The Committee will monitor its long-term incentive program on an annual basis to ensure that future grants are appropriate and
encourage executives to focus on long-term financial progress while also enhancing stockholder value.  Mr. Finkelstein did not receive any
awards in fiscal 2011 as previously agreed in connection with Mr. Finkelstein�s plans to retire from his position as Chairman and Chief Executive
Officer on February 8, 2012 (discussed further under �CEO and President Compensation Decisions for Fiscal 2011 below).

The stock appreciation rights and restricted stock awards were approved on April 28, 2011. The stock appreciation rights have a grant date of
April 28, 2011 and an exercise price of $16.60, the closing price of a share of Company stock on that date. The restricted stock awards have a
grant date of April 28, 2011. Except in the case of Mr. Nelson, each of the stock appreciation right and the restricted stock awards vest ratably
over a five-year period (i.e., 20% per year).  Mr. Nelson�s stock appreciation right and restricted stock awards will become 100% vested after one
year.  The Committee decided to reduce the size of Mr. Nelson�s fiscal 2011 grants and shorten the vesting period to coincide with his previously
announced plans to retire from his position in June 2012, or an earlier date agreed to by Mr. Nelson and the Company. The awards granted to
Messrs. Kartarik and Johnson were forfeited on June 30, 2011 in connection with the termination of their employment as previously disclosed.

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 NEOs are summarized in the footnotes to
the Summary Compensation Table or are otherwise reported in the accompanying tables, including footnotes. Benefits for our NEOs include
core benefits available to all full-time employees (e.g., coverage for medical, dental, prescription drugs, basic life insurance, long-term disability
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coverage). We also provide retirement 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 believe that overall the benefits package, including the provisions of the employment
agreements with our executives that provide retirement and post-termination payments (as described below under �Summary of Executive
Agreements�), are competitive with the overall retail market based on information Hay Group has provided to our Compensation Committee.

In fiscal 2010, the Committee reviewed the Company�s executive life insurance program, which provides employer paid whole life premium
payments for a select group of senior executives, and decided to continue offering this benefit to this group. As a number of the executives in
this group were approaching the tenth and final payment under the existing program, the Committee determined that it would continue to make
premium payments on those life insurance policies, in accordance
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with the terms of the program that provided for the Committee to exercise such discretion, and that, going forward, it would periodically review
and evaluate these policies to determine whether additional payments would be made. In arriving at this decision, the Committee considered the
importance of this benefit as a retirement vehicle and the potential dissatisfaction that could result from taking the benefit away. While the
Committee decided to grandfather the existing program, it also decided that new executives will not be eligible to receive this benefit in the
future and a revised plan will be developed for new executives.  The executive life insurance benefit was continued for the grandfathered
executives in fiscal 2011.

CEO and President Compensation Decisions for Fiscal 2011

In 2011 as part of the ongoing CEO succession planning process, the Committee approved a leadership transition and company-wide
restructuring plan.  In February 2011, Mr. Pearce, the Company�s Senior Executive Vice President, Chief Financial and Administrative Officer,
was promoted to President.  Mr. Pearce in his role as President is taking on additional operational responsibility for the Company.  Upon
appointment to the President position, Mr. Pearce�s base salary was increased from $561,000 to $650,000 to reflect his expanded job duties. 
There were no changes to Mr. Pearce�s annual incentive opportunity or long-term incentive grant for fiscal 2011.  Mr. Finkelstein will remain as
Chief Executive Officer and Chairman of the Board of Directors until February 8, 2012.  Mr. Finkelstein will help Mr. Pearce with critical
transitions of people and strategies, and focus on the Company�s key relationships, investments and international operations.

Reflective of the CEO succession plan for Mr. Finkelstein, we entered into an amended and restated Employment Agreement with
Mr. Finkelstein pursuant to which he will continue to serve as Chairman and CEO through February 8, 2012.  Pursuant to the restated
Agreement, Mr. Finkelstein will continue to receive his current base salary and annual incentive through February 8, 2012, the end of his
restated Agreement.  In addition, as part of the transition, Mr. Finkelstein was granted a performance-based cash grant in lieu of his annual
equity grant.  One-half (50%) of the award is tied to the appointment of a new Chief Executive Officer and the other half (50%) will be paid
ratably over three years commencing February 8, 2012.  The Committee awarded this grant to engage Mr. Finkelstein in his critical role of
helping the Board appoint a new Chief Executive Officer and to ensure his long-term commitment and support of the candidate. The restated
Agreement also provides the terms upon which Mr. Finkelstein will continue to be actively involved in the business, serve on the Board of
Directors, and support the new CEO to ensure successful transition for up to 24 months following his retirement as CEO.  The compensation
provided will cover the time he spends working with the newly appointed CEO, maintaining relationships with key partners and vendors as well
as his service on the Board of Directors.  This compensation is in lieu of any Board fees that would be paid to him as a Board member. The
compensation terms set forth in the restated Agreement were determined by the Committee following review of information provided by Hay
Group regarding market terms for the transition of a long-time CEO and compensation commensurate with Mr. Finkelstein�s ongoing consulting
obligations.  The terms of the amendment are described in more detail below under �Summary of Executive Agreements�.

Stock Ownership by Named Executive Officers

The Board believes that each of our officers who has 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 Common Stock ownership requirements, which are
reflected in the Corporate Governance Guidelines on our website, requiring each officer to hold Regis common stock having a fair market value
equal to a multiple of their base salary, as set forth below:

• Chief Executive Officer�5x annual base salary
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• 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 2010. 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.

In 2011, the Company amended its insider trading policy to prohibit employees, including officers, and directors from engaging in any hedging
transactions involving Company stock.
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Post-Employment Compensation

In General.  Pursuant to their Employment Agreements that were initially 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.� Our other NEOs 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 NEOs 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 NEOs serve 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.�

As shown below in the �Potential Payments Upon Termination or Change in Control� table, if any payments made to an NEO due to termination
or change in control subjects the NEO to any excise taxes due (�parachute excise tax�) under Code Section 4999, we will compensate the NEO 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 and his or her individual stock option or SAR
exercise activity. 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 NEOs.

The payment of parachute excise taxes is an historic benefit included within our NEOs employment agreement with the Company. We
discontinued this benefit during fiscal 2007 for any new (or newly promoted) executives on a going forward basis. Previously our NEOs were
also eligible for a gross-up for the regular federal, state and other (non-parachute) taxes due on amounts received upon a change in control.
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However, this gross-up provision was also eliminated during the 2007 fiscal year. In partial recompense for agreeing to the elimination of
non-parachute tax gross-ups, each affected executive is entitled to receive a fixed stock grant upon a change in control. The Committee decided
to continue the grandfathered parachute excise tax benefit for our NEOs rather than replacing the benefit with an equivalent and potentially more
likely payout.

2011 Events Related to Senior Management Changes and Post-Employment Agreements.

In connection with the termination of employment of Messrs. Kartarik and Johnson effective June 30, 2011, we entered into separation
agreements with each of them, and a consulting agreement with Mr. Johnson, each as previously disclosed by the Company.  The purpose of the
separation agreements with each of Messrs. Kartarik and Johnson is to ensure a smooth transition and to obtain a general release of legal claims
and disparagement covenant.  The purpose of the consulting agreement with Mr. Johnson is to obtain continued access to his architectural
services with respect to new and remodeled store projects during the transition of his responsibilities as an executive officer.  The compensatory
terms of Mr. Johnson�s consulting agreement were determined by the Committee to be commensurate with its assessment of Mr. Johnson�s
ongoing consulting obligations. The terms of the separation agreements and consulting agreement are described in more detail below under
�Separation Agreement with Mark Kartarik� and �Separation Agreement with Bruce Johnson�.
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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. Non-equity incentive compensation paid to
executive officers under the Short Term Plan and stock options 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
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 of the Short Term Plan in 2009 and of
the Long Term Plan in 2010.

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 Accounting Standards Codification (ASC)
Topic 718, 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 NEOs. 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 NEOs 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.

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 its 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.
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Susan S. Hoyt, Chairperson
Rolf F. Bjelland
Joseph L. (�Joel�) Conner
Stephen E. Watson
Members of the Compensation Committee
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SUMMARY COMPENSATION TABLE

The following table shows, for the Chief Executive Officer, the President, the Chief Financial Officer, the three other most highly compensated
executive officers of Regis in 2011, together referred to as the Named Executive Officers or �NEOs,� information concerning compensation
earned for services in all capacities during the fiscal years ended June 30, 2009, June 30, 2010, and June 30, 2011.

Name and Principal Position Year Salary($) Bonus($)

Stock
Awards

($)(1)

Option
Awards

($)(1)

Non-Equity
Incentive

Plan
Compensation

($)(2)

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings
($)(3)

All Other
Compensation

($)(4) Total($)
Paul D. Finkelstein 2011 1,346,446 0 0 0 459,209 388,756 447,089 2,641,500
Chairman of the Board of 2010 1,421,461 0 369,016 161,920 1,064,278 1,254,014 191,644 4,462,333
Directors and Chief Executive
Officer

2009 1,206,833 0 1,014,420 749,420 343,500 3,898,315 308,300 7,520,788

Randy L. Pearce 2011 650,773 0 180,940 38,812 164,473 177,167 214,467 1,462,632
President 2010 717,705 0 208,408 45,632 357,500 348,730 106,136 1,784,111

2009 665,445 0 574,200 212,100 150,000 285,586 85,368 1,972,699
Brent A. Moen 2011 280,543 0 92,960 20,032 47,298 32,353 177,472 650,658
Senior Vice President and
Chief Financial Officer
Gordon B. Nelson 2011 550,391 0 24,900 5,499 124,121 181,500 226,970 1,113,381
Executive Vice President, 2010 540,406 0 141,488 30,912 287,528 332,891 234,488 1,567,713
Fashion, Education and
Marketing

2009 498,646 0 382,800 141,400 122,925 304,763 214,460 1,664,994

Mark Kartarik 2011 519,153 0 122,840 26,292 115,459 108,729 1,258,056 2,150,529
Executive Vice President, 2010 505,188 0 141,488 30,912 267,638 264,671 225,015 1,434,912
Regis Corporation and
President, Franchise Division

2009 462,008 0 382,800 141,400 114,400 211,036 180,749 1,492,393

Bruce Johnson 2011 419,777 0 122,840 26,292 92,441 116,021 602,705 1,380,076
Executive Vice President, 2010 412,242 0 141,488 30,912 214,110 233,161 192,594 1,224,507
Design and Construction 2009 382,881 0 382,800 141,400 91,575 199,543 187,293 1,385,492

(1) Values expressed represent the aggregate grant date fair value of stock or option awards granted in each fiscal year, as computed in accordance with FASB
ASC Topic 718, based on the closing stock price on the grant date. See Note 15 to our consolidated financial statements for the fiscal year ended June 30,
2011 for a description of the assumptions used in calculating these amounts.

(2) Amounts represent payouts of annual non-equity incentive 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.

(4) The following table sets forth All Other Compensation amounts by type:
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Name

Deferred
Compensation

Company
Match and

Profit-Sharing
Contribution

($)

Dividends and
Dividend

Equivalents on
Stock and

Option Awards
($)

Life Insurance
Premiums

($)

Tax
Gross-Ups

($)
Severance

($)

Total All Other
Compensation

($)(a)
Paul D. Finkelstein 56,079 47,653 100,000 210,908 0 447,089
Randy L. Pearce 39,444 18,906 120,000 36,117 0 214,467
Brent A. Moen 23,740 2,883 65,000 72,639 0 177,472
Gordon B. Nelson 48,592 5,660 65,000 93,420 0 226,970
Mark Kartarik(b) 36,514 5,983 65,000 93,461 1,045,926 1,258,056
Bruce Johnson(c) 34,037 5,983 65,000 78,876 417,650 602,705

(a) Total All Other Compensation for Mr. Finkelstein, Mr. Moen, Mr. Nelson, Mr. Kartarik and Mr. Johnson also includes $32,449,
$13,210, $14,298, $11,172 and $1,159 of perquisites, respectively, which primarily relate to medical benefits, including the reimbursement of
co-pay and other out-of-pocket expenses.

(b) Mr. Kartarik�s employment with the Company terminated on June 30, 2011.  Please see �Summary of Executive Agreements � Separation
Agreement with Mark Kartarik, Former Executive Vice President and President, Franchise Division� below for more information.

(c) Mr. Johnson�s employment with the Company terminated on June 30, 2011.  Please see �Summary of Executive Agreements � Separation
Agreement with Bruce Johnson, Former Executive Vice President, Design and Construction� below for more information.
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GRANTS OF PLAN-BASED AWARDS IN 2011

The following table sets forth certain information concerning plan-based awards granted to the Named Executive Officers during the fiscal year
ended June 30, 2011. No options were repriced or materially modified during the fiscal year.

All Other
Option

All Other Stock Awards: Exercise or Grant Date
Estimated Possible Payouts Under Awards: Number of Base Price Fair Value

Non-Equity Incentive Plan Awards(1) Number of Securities of Option of Stock &
Threshold Target Maximum Shares of Stock Underlying Awards Option Awards

Name Grant Date ($) ($) ($) or Units(#)(2) Options(#)(2) ($)(2) ($)(3)
Paul D. Finkelstein 104,366 834,925 1,085,403
Randy L. Pearce 37,380 299,042 388,754

04/28/11 10,900 180,940
04/28/11 6,200 16.60 38,812

Brent A. Moen 10,750 85,996 111,795
04/28/11 5,600 92,960
04/28/11 3,200 16.60 20,032

Gordon B. Nelson 28,209 225,675 293,378
04/28/11 1,500 24,900
04/28/11 900 16.60 5,499

Mark Kartarik (4) 26,241 209,925 272,903
04/28/11 7,400 122,840
04/28/11 4,200 16.60 26,292

Bruce Johnson (4) 21,009 168,075 218,498
04/28/11 7,400 122,840
04/28/11 4,200 16.60 26,292

(1) These amounts represent the potential target bonus amounts available to our executives for fiscal 2011 under the Short Term Plan as described under
�Annual Non-Equity Incentive 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 2011 are listed in the �Non-Equity Incentive Plan Compensation� column of the Summary
Compensation Table.

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

(3) Amounts are computed in accordance with FASB ASC Topic 718.

(4) The stock and option awards granted to Messrs. Kartarik and Johnson were forfeited upon the termination of their employment on June 30, 2011.
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OUTSTANDING EQUITY AWARDS AT 2011 FISCAL YEAR-END

The following table sets forth certain information concerning equity awards outstanding to the Named Executive Officers at June 30, 2011.

Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Option
Exercise
Price($)

Option
Expiration

Date(2)

Number of
Shares or Units
of Stock That

Have Not
Vested(#)

Market Value of
Shares or Units
of Stock That

Have Not Vested
($)(1)

Paul D.
Finkelstein 10,000(3) 0(3) 42.79 05/26/14

10,000(3) 0(3) 35.49 05/03/15
20,000 0 35.33 04/27/16
17,600 4,400(5) 39.04 04/26/17
13,200 8,800(7) 28.57 04/24/18
42,400 63,600(8) 19.14 04/30/19
4,400 17,600(9) 18.90 04/29/20

165,000(4) 2,527,800
2,286(4) 35,018
4,546(4) 69,639

32,563(4) 498,870
15,658(4) 239,882

Randy L. Pearce 4,000 0 42.79 05/26/14
4,000 0 35.49 05/03/15
4,000 0 35.33 04/27/16
4,960 1,240(5) 39.04 04/26/17
3,720 2,480(7) 28.57 04/24/18

12,000 18,000(8) 19.14 04/30/19
1,240 4,960(9) 18.90 04/29/20

0 6,200(11) 16.60 04/28/21
1,288(5) 19,737

50,000(6) 766,000
2,562(7) 39,251

18,432(8) 282,379
8,843(10) 135,477

10,945(11) 167,675

Brent A. Moen 400 0 29.60 04/26/12
1,593 0 28.10 05/20/13
1,250 0 42.79 05/26/14
1,250 0 35.49 05/03/15
1,250 0 35.33 04/27/16
1,200 300(5) 39.04 04/26/17

900 600(7) 28.57 04/24/18
2,900 4,350(8) 19.14 04/30/19

500 2,000(9) 18.90 04/29/20
0 3,200(11) 16.60 04/28/21

312(5) 4,775
620(7) 9,496

4,454(8) 68,242
4,057(10) 62,146
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5,623(11) 86,145

Gordon B. Nelson 2,500 0 42.79 05/26/14
2,500 0 35.49 05/03/15
2,500 0 35.33 04/27/16

600 150(12) 36.20 08/22/16
3,360 840(5) 39.04 04/26/17
2,520 1,680(7) 28.57 04/24/18
8,000 12,000(8) 19.14 04/30/19

840 3,360(9) 18.90 04/29/20
0 900(13) 16.60 04/28/21

156(12) 2,397
873(5) 13,370

1,736(7)(14) 26,590
12,288(8)(14) 188,253
6,004(10)(14) 91,975
1,506(13) 23,075

Mark Kartarik
(15) 2,500 0 42.79 09/28/11

2,500 0 35.49 09/28/11
2,500 0 35.33 09/28/11
3,360 0 39.04 09/28/11
2,520 0 28.57 09/28/11
8,000 0 19.14 09/28/11

840 0 18.90 09/28/11
0 0 16.60 09/28/11

Bruce Johnson
(15) 2,500 0 42.79 09/28/11

2,500 0 35.49 09/28/11
2,500 0 35.33 09/28/11
3,360 0 39.04 09/28/11
2,520 0 28.57 09/28/11
8,000 0 19.14 09/28/11

840 0 18.90 09/28/11
0 0 16.60 09/28/11
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(1) Value based on a share price of $15.32, which was the last reported sale price for a share of our Common Stock on the NYSE on
June 30, 2011.

(2) All awards of stock options and SARs expire ten years from the date of grant or in the case of retirement, voluntary termination, or
dismissal without cause, 90 days after the termination.

(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 in full on February 7, 2012.

(5) 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.

(6) Award vests in full on May 9, 2012.

(7) 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.

(8) 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.

(9) 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 29, 2010.

(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 30, 2010.

(11) 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 28, 2011.

(12) 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.
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(13) Award vests in full on April 28, 2012.

(14) As part of Mr. Nelson�s amendment to his employment agreement effective April 26, 2011, provided Mr. Nelson remains employed
with the Company through June 30, 2012 (or through such earlier date as agreed to between Mr. Nelson and the Company), any
unvested stock awards vest in full on June 30, 2012.

(15) All vested stock options held by Messrs. Kartarik and Johnson will expire on September 28, 2011, which is 90 days after the
termination of their employment.

2011 OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain information concerning options and SARs exercised and stock vested during fiscal 2011 for the Named
Executive Officers:

Option Awards Stock Awards

Name

Number of
Shares

Acquired on
Exercise

(#)

Value
Realized on

Exercise
($)

Number of
Shares

Acquired on
Vesting
(#)(1)

Value
Realized on

Vesting
($)

Paul D. Finkelstein 0 0 21,118 355,437
Randy L. Pearce 0 0 11,711 197,175
Brent A. Moen 0 0 3,368 56,637
Gordon B. Nelson 0 0 7,982 134,457
Mark Kartarik 0 0 7,827 131,805
Bruce Johnson 0 0 7,827 131,805

(1) The number of shares acquired on vesting of stock awards includes shares that were forfeited for withholding tax obligations. The number
of shares forfeited for each Named Executive Officer is reported below:

Name

Number of
Shares
Used to

Pay Taxes on
Vested Awards

(#)
Paul D. Finkelstein 6,908
Randy L. Pearce 5,208
Brent A. Moen 1,129
Gordon B. Nelson 3,533
Mark Kartarik 2,561
Bruce Johnson 2,561
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Summary of Executive Agreements

Employment Agreement with Paul Finkelstein, Chairman & CEO

We are party to an amended and restated Employment Agreement dated December 31, 2008 (the �2008 Agreement�) with our Chairman and Chief
Executive Officer, Paul Finkelstein. The 2008 Agreement was again amended and restated during fiscal 2011 in connection with
Mr. Finkelstein�s retirement from his position as President of the Company and his anticipated retirement from his position as Chief Executive
Officer with the Company, with such amendment and restatement effective as of March 1, 2011 (the �2011 Agreement� or the �Agreement�). By its
terms, the Agreement expires on February 8, 2012 (the expected date of Mr. Finkelstein�s retirement from his position as Chief Executive
Officer). The Agreement does not provide for an automatic renewal. Key provisions in Mr. Finkelstein�s restated Agreement include:

• Base Salary�Mr. Finkelstein will receive a base salary of $1,285,000 for the remaining term of the Agreement.

• Bonus�Mr. Finkelstein is eligible for an annual performance bonus for each of fiscal 2011 and fiscal 2012 (prorated for the period of
his employment during fiscal 2012) as determined under the provisions of the Short Term Plan parameters.

• Long Term Incentives�Mr. Finkelstein is not eligible to participate under the Long Term Plan for either fiscal 2011 or fiscal 2012.  He
will however become 100% vested in his outstanding restricted stock awards on February 7, 2012, or upon his earlier termination without Cause
or for Good Reason. In addition, Mr. Finkelstein received as of March 9, 2007 165,000 restricted stock units (RSUs) as a retention incentive
which cliff vest at the end of the Agreement term (i.e., February 7, 2012). Payment of the RSUs will be automatically deferred until the
January 31 next following the end of the Agreement term (i.e., January 31, 2013) and will be made in shares of Regis common stock.

• Transition Incentives�Mr. Finkelstein will be paid a cash award of $2,750,000, 50% of which will be paid upon appointment of a new
CEO, which is expected to occur on February 8, 2012, but in no event later than December 31, 2012, and the remaining 50% of which will be
paid in three equal annual installments on each of February 8, 2012, 2013 and 2014.

• 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, six 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:
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(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 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 or after his termination but before payment of his retirement benefit in accordance with the terms
of his Agreement, 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
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form of a monthly annuity. In addition, if Mr. Finkelstein dies while employed with us or before payment of his retirement benefit in accordance
with the terms of his Agreement the remaining fifty percent of Mr. Finkelstein�s retirement benefit will be paid in a lump sum to his current
spouse or other designated beneficiary.

• 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 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).

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:
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(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.�
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• Post-Employment Consulting�Mr. Finkelstein will remain as a consultant after he retires from his position as CEO with the
Company.  The key provisions of his post-employment consulting arrangement are as follows:

•  Consulting Period: Twenty-four (24) months following cessation of services as CEO.

•  Duties: To provide advice and assistance to the then-serving President and CEO on transition, personnel, shareholder and business issues and
strategic initiatives, and to focus on retention of key business relationships and investments.

•  Compensation: An annual fee of $400,000 paid monthly during the consulting period. If Mr. Finkelstein�s consulting services are terminated
other than for Cause, he will be entitled to payment for the remaining consulting period at the time he otherwise would have received payment.
If Mr. Finkelstein dies or becomes disabled prior to the end of the consulting period, he will receive a lump-sum payment of the consulting fee
for the remaining consulting period.  Mr. Finkelstein shall not be entitled to any further payments following termination of his consulting
services for any other reason.

•  Termination: The periods of consultation and Board membership may be terminated at any time by the Board.

•  Continued Service on the Board: Mr. Finkelstein will continue to serve as the Chairman of the Board and will have the title �Executive
Chairman� of the Board for so long as he continues to serve as a Board member during the consulting period.

• 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, President

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:
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• Base Salary�Mr. Pearce will receive a base salary of $475,000 (subject to increase, but as determined annually by the Compensation
Committee; for fiscal 2011, Mr. Pearce�s base salary was increased during fiscal 2011 (effective as of February 3, 2011) from $561,000 to
$650,000 due to his promotion to President of the Company.  For the fiscal year his blended base salary was $598,083.

• 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 (i.e., May 9, 2012). The payment will be automatically deferred until the January 31 next following the end of the five-year
contract term (i.e., January 31, 2013) and will be made in shares of Regis common stock.

• 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
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Mr. Pearce�s life and (ii) a gross-up for federal and state income taxes on the resulting income.As this agreement was in lieu of a previous
agreement with Mr. Pearce to pay Mr. Pearce�s life insurance premiums for a period of ten years (see the description of �Benefits� set forth in the
�Compensation Discussion and Analysis� section above) and as the decision was made to extend that ten-year arrangement for other affected
executives (see the �Benefits� section referenced immediately above), Mr. Pearce�s insurance payments were similarly extended for fiscal 2011.

• 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.  Where termination is without cause or resignation is for 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.

• 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 payable in the event of a termination of employment for cause.
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• 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 thesame
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
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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 Chief Financial Officer (Brent Moen), our EVP-Fashion, Education & Marketing
(Gordon Nelson), our former EVP-Regis Corporation and President, Franchise Division (Mark Kartarik) and our former EVP-Design &
Construction (Bruce Johnson) (hereinafter referred to as the �Other Named Executive Officers�), which have been amended and restated effective
as of December 31, 2008, and with respect to our Employment Agreement with Mr. Nelson, as further amended effective as of April 26, 2011.
The Employment Agreement(s) have commenced as of the effective date and continue until terminated by either us or Mr. Moen or Mr. Nelson,
as applicable, and with respect to Mr. Kartarik and Mr. Johnson, which have been terminated effective as of June 30, 2011 in connection with
the termination of employment with the Company of each of Mr. Kartarik and Mr. Johnson effective as of June 30, 2011.

The arrangements for Mr. Moen, 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. Moen, Mr. Nelson, Mr. Kartarik and Mr. Johnson are as determined by the Committee from time to
time. Their fiscal 2011 base salaries were: Mr. Nelson, $501,500; Mr. Moen, $248,458; Mr. Kartarik, $466,500; and Mr. Johnson, $373,500.

• Bonus�Mr. Moen, 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.

• Long Term Incentives� Mr. Moen, 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. Moen, 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
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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. Moen, 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. Moen, Mr. Nelson, Mr. Kartarik and 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. Moen, Mr. Nelson, Mr. Kartarik and 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. Moen, Mr. Nelson, Mr. Kartarik and Mr. Johnson we will pay
premiums for a total of ten years (or as extended beyond such period by approval of the Compensation Committee) on the existing policies
insuring the lives of Mr. Moen, Mr. Nelson, Mr. Kartarik and Mr. Johnson respectively. As of June 30, 2011, we have made eleven payments on
each of these policies, except with respect to Mr. Moen for whom we have made only seven payments. We also provided Mr. Moen,
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Mr. Nelson, Mr. Kartarik and Mr. Johnson with gross-ups for federal and state income taxes on the resulting income from our payment of the
premium payments. As of June 30, 2011, the face amount of the policies insuring the lives of each of Mr. Moen, Mr. Nelson, Mr. Kartarik, and
Mr. Johnson is approximately $1 million for Mr. Moen, $2.9 million for Mr. Nelson, $3.1 million for Mr. Kartarik, and $3.3 million for
Mr. Johnson.

• Health, Welfare and Other Benefits�During Mr. Moen�s, 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. Moen or Mr. Nelson 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, Mr. Moen is entitled to receive 20,000 shares of Common Stock and Mr. Nelson is entitled to receive an automatic
award of 40,000 shares of Common Stock to partially recompense each of them for giving up a non-parachute excise tax gross-up to which they
were each previously entitled but was eliminated by the Company.  Mr. Moen and Mr. Nelson 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).

Additionally, upon any termination of Mr. Moen�s or Mr. Nelson�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. Moen, 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. Moen�s, Mr. Nelson�s, Mr. Kartarik�s or Mr. Johnson�s Employment Agreements are
to be resolved by binding arbitration.

• Consulting Arrangement�Effective as of April 26, 2011, we have entered into an amendment to Mr. Nelson�s Employment Agreement
to provide for post-employment consulting services to be provided by Mr. Nelson to the Company following his separation from service with the
Company, which is expected to occur on June 30, 2012.  The key provisions of the post-employment consulting arrangement are as follows:

• Consulting Period: Thirty-six (36) months following the termination of Mr. Nelson�s employment with the Company.

• Duties: To provide advice and assistance with regard to the Company�s training and education programs.
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• Compensation: Mr. Nelson will be paid an annual fee of $250,000 to be paid monthly during the consulting period for so long as he
provides consulting services to the Company. In addition to the consulting fee, provided that Mr. Nelson remains employed with the Company
through June 30, 2012 (or through such earlier date as agreed to between Mr. Nelson and the Company), he will become 100% vested in his
unvested restricted stock awards on his separation date.  If Mr. Nelson�s services are terminated prior to the expiration of the consulting period
for other than Cause, Mr. Nelson will remain entitled to payment of compensation for the remaining consulting period at the time he otherwise
would have received payment.

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
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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.

Separation Agreement with Mark Kartarik, Former Executive Vice President and President, Franchise Division. As referenced above,
Mr. Kartarik�s employment with the Company was terminated effective as of June 30, 2011.  In connection with such termination, we have
entered into a Separation and Non-Disparagement Agreement and General Release with Mr. Kartarik, the key provisions of which are as
follows:

• Severance Compensation �Mr. Kartarik received severance compensation of $933,000 (gross), $25,000 of which was paid on July 27,
2011, and the remaining $908,000 was paid in a lump sum on August 8, 2011.  The severance amount represents two years of Mr. Kartarik�s
base salary exclusive of his perquisite allowance amount ordinarily included as base salary.

• Bonus �As Mr. Kartarik was employed by the Company through the close of fiscal 2011, he is eligible to receive a full bonus payment
pursuant to our short-term bonus plan for Executive Vice Presidents for fiscal 2011, 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 Long Term Plan, we did not exercise our discretion to accelerate
vesting of Mr. Kartarik�s unvested restricted stock but rather Mr. Kartarik�s unvested restricted stock, stock option and stock appreciation right
awards were forfeited as of June 30, 2011. Under the terms of the Long Term Plan, Mr. Kartarik was allowed to exercise his vested, unexercised
stock option and 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.
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• Retirement Benefits �Pursuant to the terms of Mr. Kartarik�s Employment and Deferred Compensation Agreement with us,
Mr. Kartarik 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 fully vested Monthly Benefit to be discounted as provided under the terms of
his Employment Agreement and paid the first day of the month following the date that is six months after his termination date.

• Health and Welfare Benefits �Mr. Kartarik and his spouse are permitted to continue participation in our health and welfare benefit
plans consistent with the coverage provided to Executive Vice Presidents of the Company through June 30, 2013.  In addition, we have agreed to
allow Mr. Kartarik to continue his participation in our executive medical reimbursement plan, which provides for the reimbursement of qualified
medical expenses not to exceed $7,000 annually, through June 30, 2013.

• Company Benefits and Executive Perquisites �Mr. Kartarik received a one-time lump sum payment of $50,000 (gross) in lieu of the
perquisite allowance amount ordinarily included in base salary, and in lieu of all other Company-provided benefits.

• Covenants �As part of the Separation Agreement, Mr. Kartarik has agreed to a general non-disparagement clause and a release of legal
claims against the Company.
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Separation Agreement with Bruce Johnson, Former Executive Vice President, Design and Construction.  As referenced above, Mr. Johnson�s
employment with the Company was also terminated effective as of June 30, 2011.  In connection with such termination, we have entered into a
Separation and Non-Disparagement Agreement and General Release with Mr. Johnson, as well as a post-employment Consulting Agreement,
the key provisions of which are as follows:

• Severance Compensation �Mr. Johnson received severance compensation of $373,500 (gross), which was paid in a single lump sum
on July 27, 2011.

• Bonus �As Mr. Johnson was employed by the Company through the close of fiscal 2011, he is eligible to receive a full bonus payment
pursuant to our short-term bonus plan for Executive Vice Presidents for fiscal 2011, 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 Long Term Plan, we did not exercise our discretion to accelerate
vesting of Mr. Johnson�s unvested restricted stock but rather the unvested restricted stock, stock option and stock appreciation right awards were
forfeited effective June 30, 2011. Under the terms of the Long Term Plan, Mr. Johnson was allowed to exercise his vested, unexercised stock
option and 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. Johnson�s Employment and Deferred Compensation Agreement with us, he 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 fully vested Monthly Benefit to be discounted as provided under the terms of his
Employment Agreement and paid the first day of the month following the date that is six months after his termination date (i.e., January 1,
2013).

• Health, Welfare and Other Benefits �Mr. Johnson is permitted to continue participation in our health and welfare benefit plans
consistent with the coverage provided to Executive Vice Presidents of the Company through June 30, 2012.  In addition, we have agreed to
allow Mr. Johnson to continue his participation in our executive medical reimbursement plan, which provides for the reimbursement of qualified
medical expenses not to exceed $7,000, through June 30, 2012. With respect to Mr. Johnson�s company-provided automobile, we have agreed to
continue to pay the lease payments and auto insurance payments (plus a gross-up for the resulting taxes) through November 1, 2011, the end of
the current lease term.

• Covenants �As part of the Separation Agreement, Mr. Johnson has agreed to a general non-disparagement clause and a release of legal
claims against the Company.

• Post-Employment Consulting�Mr. Johnson will remain as a consultant to the Company after his termination of employment with the
Company.  The key provisions of his consulting arrangement are as follows:
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• Consulting Period: One year, with successive one year renewal periods at the option of both parties, provided that effective July 1,
2012, the agreement may be terminated upon ninety (90) days written notice by either party.

• Duties: To provide architectural services to the Company to include, without limitation, store planning, review, modification and
certification of construction documents for new and remodeled stores, as well as certification of any forms or letters as required by governmental
authorities to be completed by a registered architect.

• Compensation: Mr. Johnson will be paid an annual fee of $250,000 to be paid monthly during the Consulting Period for so long as he
provides consulting services to the Company. In addition to the consulting fee, Mr. Johnson will receive (i) a $25,000 allowance for payment of
reasonable travel and business expenses incurred in connection with the performance of consulting services for the Company, and
(ii) reimbursement for architectural license fees. These compensatory terms were approved by the Compensation Committee commensurate with
its assessment of Mr. Johnson�s ongoing consulting obligations.
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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.

Nonqualified 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 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
65th 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 annual non-equity
incentive compensation (i.e., 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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PENSION BENEFITS IN 2011

The following table sets forth certain information concerning pension benefits for the Named Executive Officers for fiscal 2011:

Name

Age at
June 30,

2011 Plan Name(1)

Number of
Years of

Credited Service
(#)

Present Value
of Accumulated

Benefit
($)(2)

Payments
During Last
Fiscal Year

($)
Paul D. Finkelstein 68 Employment and Deferred

Compensation Agreement 25 12,932,000 �
Randy L. Pearce 56 Employment and Deferred

Compensation Agreement 28 1,694,324 �
Brent A. Moen 44 Employment and Deferred

Compensation Agreement 9 307,358 �
Gordon B. Nelson 60 Employment and Deferred

Compensation Agreement 34 1,881,316 �
Mark Kartarik 54 Employment and Deferred

Compensation Agreement 29 1,317,109 �
Bruce Johnson 57 Employment and Deferred

Compensation Agreement 34 1,226,288 �

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

(2) Present value calculated based on the following assumptions: (i) expected retirement age of the later of (A) June 30, 2011
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, in accordance with the terms of Mr. Finkelstein�s Employment Agreement with the
Company), (iii) cost of living adjustment return of 2.5% (4% in the case of Mr. Finkelstein, in accordance with the terms of his Employment
Agreement) and (iv) discount rate of 5.5% (4.75% in the case of Mr. Finkelstein).
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NONQUALIFIED DEFERRED COMPENSATION FOR 2011

The following table sets forth certain information concerning nonqualified deferred compensation under our Executive Retirement Savings Plan
for the Named Executive Officers for fiscal 2011:

Name

Executive
Contributions

in Last FY
($)(1)

Registrant
Contributions

in Last FY
($)(1)

Aggregate
Earnings

in Last FY
($)(1)(2)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance

at Last FYE
($)

Paul D. Finkelstein 100,000 56,079 58,352 0 2,095,593
Randy L. Pearce 109,152 39,444 57,391 134,274 541,805
Brent A. Moen 86,062 23,740 46,194 128,182 219,509
Gordon B. Nelson 328,829 48,592 34,547 308,017 599,017
Mark Kartarik 102,548 36,514 28,972 143,153 553,748
Bruce Johnson 210,643 34,037 371,958 0 2,360,698

(1) 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:

Total Amount Current Year Summary Compensation Table

Name

Reported in
Current or

Prior Summary
Compensation

Tables
($)

Salary
($)

Non-Equity
Incentive Plan

($)

Above-Market
Earnings

($)

Company Match and
Profit-Sharing
Contribution in

All Other
Compensation

($)
Paul D. Finkelstein 2,542,960 100,000 0 0 56,079
Randy L. Pearce 1,422,459 109,152 0 0 39,444
Brent A. Moen 109,802 24,637 61,425 0 23,740
Gordon B. Nelson 2,100,985 45,833 282,996 0 48,592
Mark Kartarik 855,798 102,548 0 0 36,514
Bruce Johnson 584,316 0 210,643 0 34,037

(2) The measurement funds available under the Executive Retirement Savings Plan as of June 30, 2011, and their annualized returns as of
June 30, 2011, were as follows:

Name of Fund
Rate of
Return

American Beacon Large Cap Value Plan 26.57%
Fidelity Contrafund 28.21
Spartan U.S. Bond Index Fund 3.59
Turner Midcap Growth Fund 46.01
Fidelity Midcap Value Fund 33.60
Fidelity Freedom 2000 Fund 10.07
Columbia Acorn USA Fund-Class Z 43.38
Wells Fargo Small Cap Value Fund-Class Z 22.93
Fidelity International Discovery Fund 31.46
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Spartan International Index Fund-Investor Class 32.14
Spartan Extended Market Index-Investor Class 39.22
Regis Corporation Common Stock Fund 15.32
Pimco Total Return Fund-Administrative Fund 5.67
Fidelity Freedom 2005 Fund 16.17
Fidelity Freedom 2010 Fund 18.53
Fidelity Freedom 2015 Fund 18.93
Fidelity Freedom 2020 Fund 21.91
Fidelity Freedom 2025 Fund 24.21
Fidelity Freedom 2030 Fund 25.43
Fidelity Freedom 2035 Fund 27.11
Fidelity Freedom 2040 Fund 27.62
Fidelity Freedom 2045 Fund 28.11
Fidelity Freedom 2050 Fund 29.14
Fidelity Money Market Trust Retirement Portfolio .02
Fidelity Freedom Income Fund 9.49
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Potential Payments Upon Termination or Change in Control

The tables that follow describe potential payments and benefits provided to our NEOs 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, 2011. 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 an NEO 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 NEO for �good reason,� but does not
include a termination for �cause.� A �voluntary termination� refers to a termination by the NEO 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.

Because the employment of Messrs. Kartarik and Johnson terminated at the close of fiscal 2011, information has only been provided based on
their actual termination event.

Voluntary Termination Not Related to Change in Control
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Name

Medical, Dental & Life
Insurance Benefits (1)

($)

Enhanced/Accelerated
Retirement Benefits (2)

($)
Randy L. Pearce 120,000 1,305,621
Brent A. Moen N/A 75,116
Gordon B. Nelson N/A 1,648,314

(1) For Mr. Pearce, the amount represents a lump sum cash payment of $120,000 in lieu of a previous agreement to pay life insurance
premiums and the related tax gross-up on behalf of Mr. Pearce (see description above under the Life Insurance subsection of the �Employment
Agreement with Randy Pearce, President� section).

(2) 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 4.38% rate of interest, which is equal to the yield to maturity of
30-year U.S. Treasury Notes as of June 30, 2011. Mr. Finkelstein is entitled to retirement payments upon voluntary termination. This payment is
described in the section titled �Pension Benefits in 2011� and is not listed again here.
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Involuntary Termination Not Related to Change in Control

Name

Pro-Rata
Bonus (1)

($)

Severance(2)
($)

Accelerated
Vesting of Equity

Awards (3)
($)

Medical,
Dental & Life

Insurance
Benefits (4)

($)

Enhanced/Accelerated
Retirement Benefits (5)

($)
Paul D. Finkelstein 1,064,278 4,697,556 3,371,212 1,063,936 �
Randy L. Pearce 357,500 796,001 1,410,512 230,060 1,305,621
Brent A. Moen N/A N/A N/A N/A 75,116
Gordon B. Nelson N/A N/A N/A N/A 1,648,314
Mark Kartarik 115,459 1,008,135 N/A 37,791 1,014,964
Bruce Johnson 92,441 396,121 N/A 21,528 934,573

(1) 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.

(2) 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 full and partial 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, 2011, the
multiplier is two years for Mr. Finkelstein and 0.833 or 10 months for Mr. Pearce.  Because Mr. Kartarik�s employment terminated at the close of
fiscal 2011, the amounts reported for Mr. Kartarik are the actual amounts he has received or will receive pursuant to the terms of his Separation
Agreement with the Company.  Accordingly, for Mr. Kartarik, the amount represents (i) 24 months of base pay; (ii) $50,000 payment in lieu of
officer perquisite allowance (ordinarily included as additional salary) and other company provided benefits; (iii) two years of medical and dental
insurance benefits for employee and spouse; and (iv) a $7,000 executive medical reimbursement account provided for two years plus a gross-up
for related taxes.  In addition, because Mr. Johnson�s employment terminated at the close of fiscal 2011, the amounts reported for Mr. Johnson
are the actual amounts he has received or will receive pursuant to the terms of his Separation Agreement with the Company.  Accordingly, for
Mr. Johnson, the amount represents (i) 12 months of base pay; (ii) automobile lease and insurance through November 1, 2011, plus a gross-up
for related taxes; (iii) one year of medical and dental insurance benefits for employee and spouse; and (iv) a $7,000 executive medical
reimbursement account provided for one year, plus a gross-up for related taxes.  We also entered into a post-termination Consulting Agreement
with Mr. Johnson.  For additional information on the Separation Agreements with Messrs. Kartarik and Johnson and the Consulting Agreement
with Mr. Johnson, see �Summary of Executive Agreements� above.

(3) Amounts represent the intrinsic value of option, SAR and restricted stock awards as of June 30, 2011 for which the vesting would be
accelerated. The value entered for options and SARs is based on the difference between $15.32, the closing price of our Common Stock on
June 30, 2011, the last trading day of the fiscal year, on the NYSE, and the option or SAR exercise price. The value entered for restricted stock is
the number of shares for which vesting was accelerated multiplied by $15.32.

(4) See note (3) above regarding amounts for Messrs. Kartarik and Johnson.  For Messrs. Finkelstein and Pearce, the amounts represent
medical, dental and life insurance coverage benefits outlined in the table below:
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Benefit Finkelstein ($) Pearce ($)
Medical insurance coverage (a) 336,378 105,339
Dental insurance coverage (b) 9,426 4,721
Life insurance coverage (c) 718,133 120,000
Total 1,063,936 230,060

(a) 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.
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(c) 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 2015, plus (ii) a tax gross-up amount to cover federal and state income taxes on the
amount reimbursed. As described above under the Life Insurance subsection of the �Employment Agreement with Randy Pearce, President�
section, for Mr. Pearce, the amount represents the extension for fiscal 2011 of an agreement to cover the cost of life insurance premiums and
related tax gross-ups.

(5) Mr. Finkelstein is entitled to retirement payments upon involuntary termination, which are described in the section titled �Pension
Benefits in 2011.� Those benefits are not listed again here. For Messrs. Pearce, Moen, 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 4.38% rate of interest, which is equal to the yield to maturity of 30-year
U.S. Treasury Notes as of June 30, 2011.

Termination Due to Death

Name

Pro Rata Bonus (1)
($)

Accelerated Vesting of
Equity Awards (2)

($)

Medical, Dental & Life
Insurance Benefits (3)

($)
Survivor Benefit (4)

($)
Paul D. Finkelstein 1,064,278 3,371,212 345,804 8,837,716
Randy L. Pearce 357,500 1,410,512 110,060 1,737,592
Brent A. Moen N/A 230,881 N/A 708,228
Gordon B. Nelson N/A 345,665 N/A 1,799,823

(1) 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.

(2) Amounts represent the intrinsic value of SAR, option and restricted stock awards as of June 30, 2011 for which the vesting was
accelerated. The value entered for options and SARs is based on the difference between $15.32, the closing price of the Company�s Common
Stock on June 30, 2011 on the NYSE, and the option or SAR exercise price. The value entered for restricted stock is the number of shares for
which vesting was accelerated multiplied by $15.32.

(3) Represents medical and dental benefits outlined in the table below:

Benefit Finkelstein ($) Pearce ($)
Medical insurance coverage (a) 336,378 105,339
Dental insurance coverage (b) 9,426 4,721
Total 345,804 110,060
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(a) 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.

(4) 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. As described above under the �Employment Agreement with Mr. Finkelstein� section,
the remaining fifty percent of Mr. Finkelstein�s retirement benefit will be paid in a lump sum to his current spouse or other designated beneficiary
if Mr. Finkelstein dies while still employed with the Company.

The amount shown for Mr. Finkelstein represents the present value of the sum of (i) the monthly benefit payment to his former spouse (payment
period based on the Single Life Expectancy in IRS Publication 590 of his former spouse), and (ii) the lump sum retirement benefit paid to his
designated beneficiary (based on the Joint Life and Last Survivor Expectancy in IRS Publication 590 of Mr. Finkelstein and his former spouse).
For each of Messrs. Pearce, Moen and Nelson, the amount shown represents the present value of a hypothetical annuity of the monthly
retirement benefit payable to his beneficiary for
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240 months calculated using a 4.38% rate of interest, which is equal to the yield to maturity of 30-year U.S. Treasury Notes as of June 30, 2011.

Termination Due to Disability

Name

Pro Rata Bonus
(1)
($)

Accelerated
Vesting of

Equity
Awards (2)

($)

Medical, Dental
& Life Insurance

Benefits (3)
($)

Enhanced/Accelerated
Retirement Benefits (4)

($)
Paul D. Finkelstein 1,064,278 3,371,212 1,063,936 �
Randy L. Pearce 357,500 1,410,512 230,060 1,713,011
Brent A. Moen N/A 230,811 N/A 590,152
Gordon B. Nelson N/A 345,665 N/A 1,815,739

(1) 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.

(2) Amounts represent the intrinsic value of SAR, option and restricted stock awards as of June 30, 2011 for which the vesting was
accelerated. The value entered for options and SARs is based on the difference between $15.32, the closing price of our Common Stock on
June 30, 2011 on the NYSE, and the option or SAR exercise price. The value entered for restricted stock is the number of shares for which
vesting was accelerated multiplied by $15.32.

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

Benefit Finkelstein ($) Pearce ($)
Medical insurance coverage (a) 336,378 105,339
Dental insurance coverage (b) 9,426 4,721
Life insurance coverage (c) 718,133 120,000
Total 1,063,936 230,060

(a) 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.
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(c) 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 2015, plus (ii) 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. As described above under the Life Insurance subsection
of the �Employment Agreement with Randy Pearce, President� section, this benefit was extended for fiscal 2011.

(4) For each of Messrs. Pearce, Moen, and Nelson, 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 4.38% rate of interest, which is equal to the yield to maturity of 30-year U.S. Treasury Notes as of June 30, 2011. 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

Name

Additional Equity
Award (1)

($)

Accelerated
Vesting of

Existing Equity
Awards (2)

($)

Life Insurance
Benefits (3)

($)
Tax Gross-Up (4)

($)
Paul D. Finkelstein 4,596,000 3,371,212 718,133 0
Randy L. Pearce 766,000 1,410,512 120,000 0
Brent A. Moen 306,400 230,811 N/A 0
Gordon B. Nelson 612,800 345,665 N/A 0

(1) Amounts represent the intrinsic value of unrestricted stock awards granted as of June 30, 2011, determined by multiplying the number
of shares granted by $15.32, the closing price of our Common Stock on June 30, 2011 on the NYSE. The number of shares to be awarded
pursuant to the respective employment agreements is 300,000 shares for Mr. Finkelstein; 50,000 shares for Mr. Pearce, 20,000 shares for
Mr. Moen, and 40,000 shares for Mr. Nelson.

(2) Amounts represent the intrinsic value of SAR, option and restricted stock awards as of June 30, 2011 for which the vesting was
accelerated. The values entered for options and SARs are based on the difference between $15.32, the closing price of our Common Stock on
June 30, 2011 on the NYSE, and the option or SAR exercise price. The value entered for restricted stock is the number of shares for which
vesting was accelerated multiplied by $15.32.

(3) 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 2015, 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 for an extension of an arrangement to
cover the cost of life insurance premiums plus the related taxes (see footnote 3(c) to the immediately preceding section).

(4) Represents amounts payable by us to reimburse the NEOs for the amount of any excise taxes payable under Code Section 4999 (�Code
Section 4999�) with respect to payments 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 NEOs 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 an NEO�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,
2011, 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.
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Involuntary Termination Not Related to Change in Control

Name

Severance (1)
($)

Pro-Rata
Bonus (1)

($)

Accelerated
Vesting of

Existing Equity
Awards (3)

($)

Medical,
Dental & Life

Insurance
Benefits (4)

($)

Enhanced/Accelerated
Retirement
Benefits (5)

($)

Tax Gross-Up (6)
($)

Paul D. Finkelstein 4,697,556 1,064,278 3,371,212 345,804 22,996,598 15,343,380
Randy L. Pearce 796,001 357,500 1,410,512 110,060 4,095,374 2,361,446
Brent A. Moen 1,008,624 N/A N/A 350,090 1,669,240 1,565,490
Gordon B. Nelson 2,367,084 N/A N/A N/A 4,242,050 3,121,809

(1) 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
full and partial 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
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Mr. Finkelstein, or more than two years in the case of Mr. Pearce). At June 30, 2011, the multiplier is two years for Mr. Finkelstein and 0.833 or
10 months for Mr. Pearce. For Messrs. Moen and Nelson, 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.

(2) 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.

(3) All stock option, SAR and restricted stock awards vest in full upon a change in control, and value to each NEO 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 option, 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.

(4) For Mr. Moen, the amount represents the amount of a lump sum cash payment sufficient to make annual payments of $65,000 for
payment of life insurance, plus a tax gross-up amount to cover federal and state income taxes on the amount reimbursed (at June 30, 2011, three
payments remained).  As disclosed in note (3) to the immediately preceding table, the value of certain life insurance premium benefits available
to Mr. Finkelstein would be accelerated upon a change in control, and is not repeated here. For Messrs. Finkelstein and Pearce, the amount
represents medical and dental benefits outlined in the table below.

Benefit Finkelstein ($) Pearce ($)
Medical insurance coverage (a) 336,378 105,339
Dental insurance coverage (b) 9,426 4,721
Total 345,804 110,060

(a) 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.

(5) 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, Moen, and Nelson, 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.
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(6) Represents amounts payable by us to reimburse the NEOs for the amount of any excise taxes payable under Code Section 4999 in
connection with the payments and benefits 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.
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Voluntary Termination After Change in Control

Name

Enhanced/Accelerated
Retirement Benefits (1)

($)
Tax Gross-Ups (2)

($)
Paul D. Finkelstein 22,996,598 11,921,734
Randy L. Pearce 4,095,374 0
Brent A. Moen 1,669,240 804,306
Gordon B. Nelson 4,242,050 1,795,711

(1) 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, Moen and Nelson, 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.

(2) Represents amounts payable by us to reimburse the NEOs for the amount of any excise taxes payable under Code Section 4999 in
connection with the payments and benefits summarized in this table and the prior table entitled �Change in Control.� The gross-up amounts
assume a 35% federal tax rate, 7.85% state tax rate and 1.45% payroll tax rate.

2011 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 stock options, 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, 2011, for each of our non-employee directors consisted of:

• an annual retainer of $75,000 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:
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• 7,000 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, 2011.

Name
Fees Earned or
Paid in Cash ($)

Stock Awards
($)(1)

Option Awards
($)(1)

All Other
Compensation

($)(2)
Total

($)
Rolf F. Bjelland 85,000 116,200 0 3,143 204,343
Joseph L. (�Joel�) Conner 65,625 233,590 0 1,826 301,041
Thomas L. Gregory (3) 37,500 266,413 0 812 304,725
Van Zandt Hawn 75,000 116,200 0 3,143 194,343
Susan S. Hoyt 75,000 116,200 0 3,143 194,343
David B. Kunin 75,000 116,200 0 3,143 194,343
Stephen E. Watson 75,000 116,200 0 3,002 194,202

(1) Values expressed represent the aggregate grant date fair value of stock awards granted during fiscal 2011, as computed in accordance
with FASB ASC Topic 718, based on the closing stock price on the grant date. See Note 15 to our consolidated financial statements for the fiscal
year ended June 30, 2011 for a description of the assumptions used in calculating these amounts.
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(2) Represents dividends paid on restricted stock awards.

(3) In connection with Mr. Gregory�s retirement from the Board at the end of his term on the date of the 2010 annual meeting of
shareholders, the Board approved the accelerated vesting of Mr. Gregory�s unvested restricted stock awards (13,190 shares), with the vesting
occurring on the date of last year�s annual meeting, October 28, 2010. The Board�s decision to accelerate the vesting was based on Mr. Gregory�s
long period of service, exceptional commitment and many contributions to the Company. The accelerated vesting of Mr. Gregory�s restricted
stock awards resulted in compensation to Mr. Gregory during fiscal 2011 in the amount of $266,413 which amount is reflected in the Director
Compensation Table for our year ending June 30, 2011.

The following table shows, for each of our non-employee directors, the aggregate number of stock and option awards outstanding as of June 30,
2011:

Name

Aggregate Stock
Awards

Outstanding as of
06/30/11 (#)

Aggregate Option
Awards

Outstanding as of
06/30/11 (#)

Rolf F. Bjelland 16,918 12,250
Joseph L. (�Joel�) Conner 14,112 0
Van Zandt Hawn 16,918 12,250
Susan S. Hoyt 16,918 12,250
David B. Kunin 16,918 12,250
Stephen E. Watson 16,606 7,000

50

Edgar Filing: INSTRUCTURE INC - Form S-8

86



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, 2011.

Plan Category

Number of securities to be
issued upon exercise of

outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under

equity compensation plans
Equity compensation plans approved by security
holders(1) 2,140,778 $ 29.39 5,656,699(2)
Equity compensation plans not approved by
security holders 0 0
Total 2,140,778 $ 29.39 5,656,699

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

(2) The Company�s Long Term Plan provides for the issuance of a maximum of 6,750,000 shares of the Company�s common stock through
stock options, stock appreciation rights, restricted stock, or restricted stock units. As of June 30, 2011, 862,094 unvested restricted stock shares
were outstanding under the Long Term Plan, which are not reflected in this table. However, the remaining 4,208,724 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, 2011, there were also 1,140,442 and 307,533 common shares available for issuance under the Stock
Purchase Plan and the Regis Corporation Franchise Contributory Stock Purchase Plan, respectively.
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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, 2011, 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 $250,000 per year. Other reportable transactions in which we participated in fiscal year
2011 include the following: We paid $219,038 to Beautopia, LLC, which is owned by CSI and David Kunin, a member of our Board of
Directors, 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, $306,994 for subscriptions to magazines for our salons. We have also paid $139,698 to Stylist Wear, Inc. for capes and towels
purchased in the ordinary course of business.  Neil Finkelstein, a brother of Paul Finkelstein receives commissions from purchases made by the
Company from Stylist Wear, Inc. We have verified that the cost of the magazine subscriptions, as well as the capes and towels is competitive
with that charged by other providers of such items. We have purchased from the Northwestern Mutual Life Insurance Company certain life and
disability insurance policies on the lives of certain of our employees and officers. We paid aggregate premiums of $3,346,398 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 $156,281 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 August 30, 2011, 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 and director nominee, 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.

Name of Beneficial Owner or Identity of Group

Number of
Shares

Beneficially
Owned(1)

Percent
of Class

FMR LLC(2) 8,415,835 14.5%
BlackRock, Inc.(3) 4,784,779 8.3%
Dimensional Fund Advisors LP(4) 3,843,777 6.7%
Robeco Investment Management, Inc.(5) 3,757,849 6.5%
Franklin Resources, Inc.(6) 2,990,700 5.2%
Paul D. Finkelstein 230,901 *
Rolf F. Bjelland 47,767 *
Joseph L. (�Joel�) Conner 14,112 *
Van Zandt Hawn 36,151 *
Susan S. Hoyt 36,128 *
David B. Kunin 31,510 *
Michael J. Merriman 0 *
Stephen E. Watson 19,204 *
Randy L. Pearce 122,702 *
Brent A. Moen 20,945 *
Gordon B. Nelson 46,407 *
Mark Kartarik 45,717 *
Bruce Johnson 51,277 *
All current executive officers and directors as a group (thirteen persons) 772,150 1.34%

* less than 1%

(1) Includes the following shares not currently outstanding but deemed beneficially owned because of the right to acquire them pursuant to
options exercisable within 60 days: 4,400 shares by Mr. Finkelstein; 1,240 shares by Mr. Pearce; 2,493 shares by Mr. Moen; 840 shares by
Mr. Nelson; 840 shares by Mr. Kartarik (exercisable through September 28, 2011,which is 90 days after Mr. Kartarik�s termination date); and
840 shares by Mr. Johnson (exercisable through September 28, 2011, which is 90 days after Mr. Johnson�s termination date). Excludes shares not
currently outstanding but subject to the right of acquisition pursuant to SARs exercisable within 60 days because the exercise prices for
exercisable SAR awards exceeded the fair market value on August 30, 2011, and therefore any exercise of a SAR award would result in 0 shares
being issued to the exercising executive or director.

(2) Based on information in a Schedule 13G/A filed by FMR LLC on June 10, 2011. FMR LLC reported sole voting power over 0 shares,
shared voting power over 0 shares, sole dispositive power over 8,415,835 shares and shared dispositive power over 0 shares. Includes 144,220
shares issuable upon conversion of convertible notes (based on a conversion rate of 64.6726 shares for each $1,000 principal amount of notes).
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
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under the Investment Company Act of 1940. One investment company, Fidelity Small Cap Value Fund, owned 3,845,824 shares, or 6.7%.
Edward C. Johnson 3d, the Chairman of FMR LLC, and FMR LLC each have the sole power to dispose of the 8,415,835 of the shares.

(3) Based on information in a Schedule 13G/A filed by BlackRock, Inc. on February 28, 2011, BlackRock, Inc. reported sole voting power
over 4,784,779 shares, shared voting power over 0 shares, sole dispositive power over 4,784,779 shares and shared dispositive power over 0
shares. The address for BlackRock, Inc. is 40 East 52nd Street, New York, NY 10022. BlackRock, Inc. is a parent holding company and holds
the sole power to vote or dispose of shares held by its subsidiaries BlackRock Japan Co. Limited, BlackRock Institutional Trust Company, N.A.,
BlackRock Fund Advisors, BlackRock Asset Management Australia Limited, BlackRock Advisors, LLC, BlackRock
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Investment Management, LLC, BlackRock (Luxembourg) S.A., and BlackRock International Ltd (collectively, the �BlackRock Subsidiaries�).
None of the BlackRock Subsidiaries own more than 5% of our outstanding shares of common stock.

(4) Based on information in a Schedule 13G filed by Dimensional Fund Advisors LP (�Dimensional�) on February 11, 2011, Dimensional
reported sole voting power over 3,754,195 shares, shared voting power over 0 shares, sole dispositive power over 3,843,777 shares and shared
dispositive power over 0 shares. The address for Dimensional is Palisades West, Building One, 6300 Bee Cave Road, Austin, Texas, 78746.

(5) Based on information in a Schedule 13G/A filed by Robeco Investment Management, Inc. (�Robeco�) on February 14, 2011. Robeco
reported sole voting power over 1,671,137 shares, shared voting power over 37,690 shares, sole dispositive power over 3,757,849 shares and
shared dispositive power over 0 shares. The address for Robeco is 909 Third Ave., New York, NY 10022. Robeco is the beneficial owner of all
shares as a result of acting as an investment adviser.

(6) Based on information in a Schedule 13G filed by Franklin Resources, Inc. (�Franklin�) on February 4, 2011, Franklin reported sole
voting power over 2,876,700 shares, shared voting power over 0 shares, sole dispositive power over 2,990,700 shares and shared dispositive
power over 0 shares. The address for Franklin is Palisades One Parker Plaza, Ninth Floor, Fort Lee, NJ 07024-2938.
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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, 2012. 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.

Upon the recommendation of the Audit Committee of the Board, the Board unanimously recommends a vote FOR ratification of the
appointment of PricewaterhouseCoopers LLP.

Audit Fees

Aggregate audit fees billed for professional services rendered by PricewaterhouseCoopers LLP were $2,300,200 for the year ended June 30,
2011, and $2,041,184 for the year ended June 30, 2010. 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, 2011 and 2010, 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 $154,178 for the year ended
June 30, 2011 and $223,050 for the year ended June 30, 2010. The audit related fees as of the years ended June 30, 2011 and 2010, were for
assurance and related services related to employee benefit plan and advertising funds audits, and discussions concerning financial accounting
and reporting standards.  The audit related fees for the year ended June 30, 2011 also included services for the exploration of strategic
alternatives.

Tax Fees
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Aggregate income tax compliance and related services fees billed for professional services rendered by PricewaterhouseCoopers LLP were
$1,454,636 for the year ended June 30, 2011 and $1,369,063 for the year ended June 30, 2010. The tax fees for the years ended June 30, 2011
and 2010 were for tax compliance, consulting and planning-related professional services.

All Other Fees

In addition to the fees described above, aggregate fees of $1,800 and $1,500 were billed by PricewaterhouseCoopers LLP during the years ended
June 30, 2011 and 2010, 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, 2012, 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, 2011, and June 30, 2010, 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 applicable rules of the Public Company Accounting Oversight
Board (PCAOB).

In addition, the Committee has received the written disclosures and the letter from the independent accountant required by applicable
requirements of the PCAOB 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, 2011, 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, 2012.

Rolf F. Bjelland, Chair
Joseph L. (�Joel�) Conner

Van Zandt Hawn
Stephen Watson
Members of the Audit Committee
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ITEM 3

APPROVAL OF ADVISORY VOTE ON COMPENSATION OF NAMED EXECUTIVE OFFICERS

We are providing shareholders with the opportunity to vote at the Annual Meeting on the following advisory resolution regarding the
compensation of our Named Executive Officers as described in this Proxy Statement (commonly referred to as �Say-on-Pay�):

�RESOLVED, that the shareholders of Regis Corporation approve, on an advisory basis, the compensation paid to the Company�s Named
Executive Officers as disclosed in the �Compensation Discussion and Analysis� section, and compensation tables and narrative discussion
contained in the �Executive Compensation� section in this Proxy Statement.�

Our executive compensation programs are based on our belief that attracting, retaining and motivating talented executives is critical to the
maintenance of our competitive advantage in the haircare industry and to the achievement of the business goals set by the Board.  Accordingly,
our executive compensation programs are designed to reward executives for achievement of our pre-determined financial and business goals,
while also aligning our executives� interests with those of our shareholders.  We believe that we best achieve these goals by providing our
executives with a mix of compensation elements that incorporate cash and equity, as well as short-term and long-term components, and that are
tied to our business goals, all as described above in the Compensation Discussion and Analysis section (CD&A) of this Proxy Statement.

For a comprehensive description of our executive compensation program, philosophy and objectives, including the specific elements of
executive compensation that comprised the program in fiscal 2011, please refer to the CD&A, as well as the Summary Compensation Table and
other executive compensation tables (and accompanying narrative disclosures) that follow the CD&A, beginning on page     .

This advisory vote will not affect any compensation already paid or awarded to our NEOs and will not be binding on the Board or the
Compensation Committee.  However, the Compensation Committee will review and carefully consider the outcome of the vote.  If there are a
significant number of negative votes, the Compensation Committee will seek to understand the concerns that influenced the vote and consider
them in making future executive compensation decisions.

Upon recommendation of the Compensation Committee of the Board, the Board unanimously recommends a vote FOR the approval of
the compensation of our Named Executive Officers.
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ITEM 4

SELECTION OF ADVISORY VOTE ON FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION

We are providing our shareholders with an opportunity to select, on an advisory basis, the frequency of future advisory votes on the
compensation of our NEOs (commonly referred to as �Say-on-Pay Frequency�). Shareholders may vote to recommend that future advisory
Say-on-Pay votes be held every year, every two years or every three years, or abstain from voting on this matter entirely. After careful
consideration of the various supporting arguments, as well as the advantages and disadvantages of each frequency alternative, the Board
currently believes that submitting future advisory votes on the compensation of our NEOs to our shareholders every year is appropriate.  The
Board�s current position is based primarily on the following factors:

• compensation decisions are made annually, and shareholders should have an opportunity to vote on such decisions on a real-time
basis;

• executive compensation is an important aspect of corporate governance on which shareholders should have a regular opportunity to
share their views; and

• an annual Say-on-Pay vote provides the highest level of accountability and direct communication with our shareholders on this
important corporate governance topic.

The advisory vote on the frequency of future advisory votes on executive compensation will not be binding on the Board or the Nominating and
Corporate Governance Committee.  However, the Board will review and carefully consider the outcome of the vote when selecting the
frequency for holding future advisory votes on the compensation of our NEOs.

Upon recommendation of the Nominating and Corporate Governance Committee, the Board unanimously recommends a vote for �1
YEAR� as the frequency of future advisory votes on executive compensation.
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PROPOSALS OF SHAREHOLDERS

Shareholders who intend to present proposals and director nominees at the 2012 Annual Meeting, and who wish to have such proposals included
in our Proxy Statement for the 2012 Annual Meeting, must be certain that such proposals are received by our Corporate Secretary, 7201 Metro
Boulevard, Edina, Minnesota 55439, not later than                                   . 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 2012 Annual Meeting.

For any proposal that is not submitted for inclusion in our 2012 Proxy Statement, but is instead sought to be presented directly at the 2012
Annual Meeting, we must receive notice of such proposal not later than                                    and not earlier than                                   ,
provided that in the event that the date of the 2012 Annual Meeting is more than 30 days before or more than 70 days after the anniversary date
of the 2011 Annual Meeting, notice by the shareholder must be delivered not earlier than the close of business on the 120th day prior to the 2012
Annual Meeting and not later than the close of business on the later of the 90th day prior to the 2012 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 2012
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, 2011, 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 .

The Notice and Proxy Statement and Annual Report on 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.

Your vote is very important no matter how many shares you own.  You are urged to read this Proxy Statement carefully and, whether or not
you plan to attend the Annual Meeting, to promptly submit a proxy:

• By telephone or through the Internet in accordance with the instructions on the enclosed GOLD proxy card, or

• By signing, dating and returning the enclosed GOLD proxy card in the postage-paid envelope.

If you have any questions or require any assistance with voting your shares, please contact our proxy solicitor:

Innisfree M&A Incorporated

Stockholders May Call Toll-Free: (877) 750-5837

Banks and Brokers May Call Collect: (212) 750-5833

By Order of the Board

Eric A. Bakken
Secretary
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YOUR VOTE IS IMPORTANT

Please take a moment now to vote your shares of Regis Corporation

common stock for the upcoming Annual Meeting of Shareholders.

PLEASE REVIEW THE PROXY STATEMENT

AND VOTE TODAY IN ONE OF THREE WAYS:

1. Vote by Telephone �Please call toll-free in the U.S. or Canada at 1-866-214-3793, on a touch-tone telephone. If outside the U.S. or Canada,
call 1-215-521-1348.  Please follow the simple instructions. You will be required to provide the unique control number printed below.

OR

2. Vote by Internet �Please access https://www.proxyvotenow.com/rgs, and follow the simple instructions.  Please note you must type an �s�
after http.  You will be required to provide the unique control number printed below.

You may vote by telephone or Internet 24 hours a day, 7 days a week.

Your telephone or Internet vote authorizes the named proxies to vote your shares in the same manner

as if you had marked, signed and returned a GOLD proxy card.

OR

3. Vote by Mail � If you do not wish to vote by telephone or over the Internet, please complete, sign, date and return the proxy card in the
envelope provided, or mail to: Regis Corporation, c/o Innisfree M&A Incorporated, FDR Station, P.O. Box 5155, New York, NY 10150-5155

q TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE AND SIGN, DATE AND RETURN IN THE POSTAGE-PAID
ENVELOPE PROVIDED q
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The Board of Directors recommends that you vote FOR each of the following director nominees:

1.  ELECTION OF DIRECTORS.

Nominees: (01) Rolf F. Bjelland
(02) Joseph L. Conner
(03) Paul D. Finkelstein
(04) Van Zandt Hawn
(05) Susan S. Hoyt
(06) Michael J. Merriman
(07) Stephen E. Watson

FOR ALL o                          WITHHOLD FOR ALL o                          FOR ALL EXCEPT o

INSTRUCTIONS:  To withhold authority to vote for any individual nominee(s), mark the �For All Except� box above and write the
number(s) of the excepted nominee(s) in the space provided:                                             

The Board of Directors recommends you vote FOR the following proposals:

2. Ratification of the appointment of PricewaterhouseCoopers LLP as the Company�s independent registered public accounting firm.

FOR AGAINST ABSTAIN
o      o o   

3. Approval of an advisory vote on the compensation of our named executive officers (a �Say-on-Pay Vote�).
FOR AGAINST ABSTAIN
o      o o   

The Board of Directors recommends you vote 1 YEAR on the following proposal:
4. An advisory vote on the frequency of future
Say-on-Pay Votes.

1 YEAR 2 YEARS 3 YEARS ABSTAIN
o o o o

NOTE: The proxies are authorized to vote, in their discretion, on any other matters as may properly come before the annual meeting.

Date:                                                                                       , 2011
Signature
Signature (if held jointly)
Title(s)
NOTE: Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. If a corporation, please sign in full corporate
name, by authorized officer. If a partnership, please sign in partnership name by
authorized person.
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PRELIMINARY PROXY CARD
SUBJECT TO COMPLETION

PLEASE VOTE TODAY!

SEE REVERSE

SIDE FOR THREE EASY WAYS TO VOTE.

q TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE AND SIGN, DATE AND RETURN IN THE POSTAGE-PAID
ENVELOPE PROVIDED q

[PRELIMINARY PROXY � SUBJECT TO COMPLETION]

GOLD PROXY

REGIS CORPORATION

ANNUAL MEETING OF SHAREHOLDERS �               , 2011

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Paul Finkelstein and Eric Bakken, and either of them, proxies for the undersigned, with full power of
substitution, to represent the undersigned and to vote as directed on the reverse side of this proxy card all of the shares of the Common Stock of
Regis Corporation (the �Company�) which the undersigned is entitled to vote at the annual meeting of shareholders of the Company to be held on
                    , 2011, and at any adjournments or postponements thereof.

This proxy will be voted as directed herein. If no direction is given, this proxy will be voted FOR each of the director nominees and each
of proposals 2 and 3, will be voted 1 YEAR on proposal 4, and will be voted in the discretion of the proxies on any other matters as may
properly come before the annual meeting and any adjournments or postponements thereof. This proxy revokes any previously executed
proxy with respect to all proposals.
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YOUR VOTE IS VERY IMPORTANT�PLEASE VOTE TODAY.

(Continued, and to be signed and dated on the other side)
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