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10 Whatney, Irvine, CA 92618

April 28, 2016

Dear Stockholder:

You are cordially invited to attend the 2016 annual meeting of stockholders of Tilly�s, Inc., to be held on June 8, 2016
at 9:30 a.m., local time, at our headquarters located at 10 Whatney, Irvine, California 92618. The attached notice of
meeting and proxy statement describe the matters to be acted upon at the annual meeting. We urge you to read this
information carefully.

Whether or not you plan to attend the annual meeting personally, and regardless of the number of shares of Tilly�s
stock you own, it is important that your shares be represented at the annual meeting. We are pleased to take advantage
of Securities and Exchange Commission rules that allow companies to furnish their proxy materials over the internet.
As a result, we are mailing to most of our stockholders a Notice of Internet Availability of Proxy Materials (the
�Notice�) instead of a paper copy of our proxy materials, which include the Notice of Annual Meeting, our Proxy
Statement, our 2015 Annual Report and a proxy card or voting instruction form. The Notice contains instructions on
how to access our proxy materials on the internet, how to cast your vote and how to request a paper copy of our proxy
materials. All stockholders who do not receive the Notice will receive a paper copy of the proxy materials by mail. If
you receive a paper copy of our proxy materials, you can cast your vote by completing the enclosed proxy card and
returning it in the postage-prepaid envelope provided.

On behalf of the Board of Directors, I thank you for your participation.

Hezy Shaked

Executive Chairman of the Board and Chief Strategy Officer
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10 Whatney, Irvine, CA 92618

NOTICE OF ANNUAL MEETING OF TILLY�S, INC. STOCKHOLDERS

TO BE HELD ON JUNE 8, 2016

TO OUR STOCKHOLDERS:

The 2016 annual meeting of stockholders of Tilly�s, Inc. will be held on Wednesday, June 8, 2016 at 9:30 a.m., local
time, at our headquarters located at 10 Whatney, Irvine, California 92618. We will consider and act on the following
items of business at the annual meeting:

1. Re-election of each of Hezy Shaked, Doug Collier, Seth Johnson, Janet Kerr, Edmond Thomas and Bernard
Zeichner to our board of directors for a term of office expiring at the 2017 annual meeting of stockholders
and until their successors are duly elected and qualified.

2. Ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for
the fiscal year ending January 28, 2017.

3. Such other business as may properly come before the annual meeting.
The Proxy Statement accompanying this notice describes each of these items of business in more detail. Our board of
directors recommends: a vote �FOR� each of the six nominees for director named in this Proxy Statement and a vote
�FOR� the ratification of the appointment of our independent registered public accounting firm for the fiscal year ending
January 28, 2017.

If you were a holder of record of Tilly�s Class A common stock or Class B common stock at the close of business on
April 21, 2016, you are entitled to notice of and to vote at the annual meeting and any adjournments or postponements
of the annual meeting.

By Order of the Board of Directors

Christopher M. Lal

Vice President, General Counsel and Secretary

Irvine, California

April 28, 2016
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TILLY�S, INC.

10 Whatney, Irvine, CA 92618

ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 8, 2016

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

Solicitation of Proxies is Made by the Tilly�s, Inc. Board of Directors

The board of directors (our �board�) of Tilly�s, Inc. (�Tilly�s,� the �Company,� �we,� �our� or �us�) is soliciting proxies to be used
at the annual meeting of stockholders, to be held on Wednesday, June 8, 2016 at 9:30 a.m., local time, at our
headquarters located at 10 Whatney, Irvine, California 92618, and at any continuation, adjournment or postponement
thereof (the �annual meeting�). References to our website in this Proxy Statement are not intended to function as
hyperlinks and the information contained on our website is not intended to be incorporated into this Proxy Statement.
As permitted by the Securities and Exchange Commission (�SEC�), Tilly�s is providing most stockholders with access to
our proxy materials over the internet rather than in paper form. Accordingly, on or about April 29, 2016, we will mail
a Notice of Internet Availability of Proxy Materials (the �Notice�) containing instructions on how to access the proxy
materials over the internet to most of our stockholders. We will mail printed copies of the full set of proxy materials to
the rest of our stockholders on or about April 29, 2016. If you receive the Notice by mail, you will not receive a
printed copy of the proxy materials in the mail unless you follow the instructions contained on the Notice for
requesting such materials. The Notice instructs you how to access and review all of the important information
contained in our Proxy Statement and our 2015 Annual Report to Stockholders over the internet.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
June 8, 2016:

Our Proxy Statement and our 2015 Annual Report to Stockholders, which consists of a letter to stockholders
and our Annual Report on Form 10-K for the fiscal year ended January 30, 2016, are available at
www.tillys.com/proxy. This website address contains the following documents: the Notice of the Annual Meeting,
our Proxy Statement (including sample proxy card) and our 2015 Annual Report to Stockholders. You are
encouraged to access and review all of the important information contained in the proxy materials before
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voting.

Who Can Vote, Outstanding Shares

Record holders of our Class A common stock and holders of our Class B common stock as of the close of business on
April 21, 2016, the record date for the annual meeting, may vote at the annual meeting. As of the record date, there
were 12,429,335 shares of our Class A common stock outstanding, each entitled to one vote, and there were
16,069,097 shares of our Class B common stock outstanding, each entitled to ten votes. There were approximately 12
stockholders of record as of the record date.

How You Can Vote

Any stockholder as of the record date may vote by attending the annual meeting and voting in person.

1
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If you received a proxy card in the mail, you may vote by completing, signing and mailing a completed proxy card no
later than June 6, 2016 to the following address: Tilly�s, Inc. c/o Continental Stock Transfer & Trust Company, 17
Battery Place, 8th Floor, New York, New York 10275-1138 using the postage-prepaid envelope provided to you.

If you received the Notice, you may follow the procedures outlined in the Notice to vote or you may request a paper
proxy card to submit your vote by mail using the procedures described above.

If you hold your shares of common stock in street name you will receive a notice from your broker, bank or other
nominee that includes instructions on how to vote your shares. Your broker, bank or other nominee will allow you to
deliver your voting instructions via the internet and may also permit you to submit your voting instructions by
telephone. In addition, you may request paper copies of our Proxy Statement and proxy card by following the
instructions on the notice provided by your broker, bank or other nominee.

YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the annual
meeting. If you properly give your proxy and submit it to us in time to vote, the individuals named as your proxy
holders will vote your shares as you have directed.

All shares entitled to vote and represented by properly submitted proxies received before the polls are closed at the
annual meeting, and not revoked or superseded, will be voted at the annual meeting in accordance with the
instructions indicated on those proxies.

If you submit a signed proxy card or submit your proxy by telephone or internet and do not specify how you want
your shares voted, the proxy holder designated by the Company will vote your shares according to the
recommendation of our board, as follows:

� �FOR� the election of each of the six director nominees;

� �FOR� ratification of the selection of BDO USA, LLP as our independent registered public accounting firm for
the fiscal year ending January 28, 2017 (which we refer to as �fiscal 2016�).

In their discretion, the proxy holders named in the proxy are authorized to vote on any other matters that may properly
come before the annual meeting and at any continuation, postponement or adjournment of the annual meeting. As of
the date of this Proxy Statement, our board does not know of any other items of business that will be presented for
consideration at the annual meeting other than those described in this Proxy Statement.

Voting in Person

If you plan to attend the annual meeting and wish to vote in person, you will be given a ballot at the annual meeting.
Please note that if your shares are held of record by a broker, bank or other nominee, and you decide to attend and
vote at the annual meeting, your vote in person at the annual meeting will not be effective unless you present a legal
proxy, issued in your name from your broker, bank or other nominee. Even if you plan to attend the annual meeting,
we encourage you to submit your proxy to vote your shares in advance of the annual meeting.

Stockholders who wish to attend the annual meeting will be required to present verification of ownership of our
common stock, such as a bank or brokerage firm account statement and will be required to present a valid
government-issued picture identification, such as a driver�s license or passport, to gain admittance to the annual
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meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in
the annual meeting.

2
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How You May Revoke or Change Your Vote

As a stockholder of record, you have the power to revoke your proxy at any time before it is voted. A proxy may be
revoked by a stockholder of record by:

� delivering a written notice of revocation to our Secretary at or before the annual meeting;

� presenting to our Secretary, at or before the annual meeting, a later dated proxy executed by the same person
who executed the prior proxy; or

� attending the annual meeting and voting in person.
Attendance at the annual meeting will not, by itself, revoke a proxy. Any written notice of revocation or delivery of a
subsequent proxy by a stockholder of record may be sent to Tilly�s, Inc., Attn: Secretary, 10 Whatney, Irvine,
California, 92618, or hand delivered to our Secretary at or before the voting at the annual meeting.

If you hold your shares through a broker, bank or other nominee, you may change your vote by submitting new voting
instructions to your broker, bank or other nominee. If you wish to vote in person, you must obtain a legal proxy issued
to you by your broker, bank or other nominee.

Quorum and Required Vote

The inspector of elections appointed for the annual meeting will tabulate votes cast by proxy or in person at the annual
meeting. The inspector of elections will also determine whether or not a quorum is present.

Quorum. In order to constitute a quorum for the conduct of business at the annual meeting, the holders of a majority in
voting power of the stock issued and outstanding and entitled to vote at the annual meeting must be present in person
or represented by proxy. Shares that abstain from voting on any proposal, or that are represented by broker non-votes
(as discussed below), will be treated as shares that are present and entitled to vote at the annual meeting for purposes
of determining whether a quorum exists.

Broker Non-Votes. If you hold shares through a broker, bank or other nominee (that is, in �street name�), you are the
beneficial stockholder of your shares and proxy materials were made available to you by the organization holding
your account. As a beneficial stockholder, you have the right to instruct that organization on how to vote the shares
held in your account. If your broker, bank or other nominee does not receive voting instructions from you, a �broker
non-vote� results unless your nominee has discretionary authority to vote on the matter. This year, Proposal No. 1
(election of directors) is non-routine and your broker or other nominee does not have discretionary authority to vote
on this proposal. As a result, shares that constitute broker non-votes will not be considered entitled to vote on such
proposal. The effect of broker non-votes and abstentions on each proposal is explained below.

Proposal No. 1: Election of Directors. Our Amended and Restated Bylaws provide for a plurality voting standard in
the election of directors in uncontested elections, which are generally defined as elections in which the number of
nominees does not exceed the number of directors to be elected at the meeting. In the election of directors, you may
either vote �for� or �withhold.� Cumulative voting is not permitted. Under the plurality voting standard, the six nominees
receiving the highest number of votes �for� their election will be elected as directors to serve until the next annual
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meeting of stockholders and until their successors are duly elected and qualified. Abstentions and broker non-votes
will not count as a vote �for,� or a �withhold� vote from, a nominee�s election and thus will have no effect in determining
whether a director nominee has received a plurality of the votes cast.

Proposal No. 2: Ratification of BDO USA, LLP as our Independent Registered Public Accounting Firm for Fiscal
2016. The approval of Proposal No. 2 requires the affirmative vote of a majority in voting power of shares of stock
present at the annual meeting, in person or by proxy, and entitled to vote on the proposal. Abstentions will have the
same effect as a vote against this proposal. Broker non-votes are unlikely to result from and would not have any effect
on the outcome of the vote on this proposal.

3
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Costs of Solicitation

The total cost of this solicitation, including preparing, printing and mailing this Proxy Statement, will be borne by us.
In addition to solicitation by mail, our officers and employees may solicit proxies by telephone, by facsimile or in
person. We do not expect to use a proxy solicitor to assist in the solicitation of proxies. We will reimburse brokers,
nominees, fiduciaries and other custodians for reasonable expenses incurred by them in sending proxy soliciting
material to the beneficial owners of our common stock.

Stockholder List

A list of stockholders entitled to vote at the annual meeting will be available for examination by any stockholder for
any purpose germane to the annual meeting during ordinary business hours at our corporate headquarters offices
located at 10 Whatney, Irvine, California 92618 for the ten days prior to the annual meeting, and also at the annual
meeting.

Confidentiality

It is our policy that all proxies, ballots and voting materials that identify the particular vote of a stockholder will be
kept confidential, except in the following circumstances:

� to allow the inspector of elections appointed for the annual meeting to certify the results of the vote;

� as necessary to meet applicable legal requirements, including the pursuit or defense of a judicial action;

� where we conclude in good faith that a bona fide dispute exists as to the authenticity of one or more proxies,
ballots or votes, or as to the accuracy of the tabulation of such proxies, ballots or votes;

� where a stockholder expressly requests disclosure or has made a written comment on a proxy card;

� where contacting stockholders by us is necessary to obtain a quorum, the names of stockholders who have or
have not voted (but not how they voted) may be disclosed to us by the inspector of elections appointed for
the annual meeting;

� aggregate vote totals may be disclosed to us from time to time and publicly announced at the meeting of
stockholders at which they are relevant; or

� in the event of any solicitation of proxies or written consents with respect to any of our securities by a person
other than us of which solicitation we have actual notice.
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Proposal No. 1

ELECTION OF DIRECTORS

Our board currently consists of seven members. The current term of office of each of our directors expires at the
annual meeting. Jason Nazar will not be standing for re-election to our board at the annual meeting. Effective as of the
annual meeting, our board will fix the authorized number of directors of our board at six directors. Each of the six
directors listed below is being nominated for re-election for a term expiring on the date of our 2017 annual meeting of
stockholders and until their successors are duly elected and qualified. Our board appoints directors to fill vacancies on
our board, as they occur, as well as vacancies resulting from newly created directorships, in each instance upon the
recommendation of the Nominating and Corporate Governance Committee. A director appointed to fill a vacancy
shall serve a term that expires at the next annual meeting of stockholders and until their successors are duly elected
and qualified.

Upon the recommendation of the Nominating and Corporate Governance Committee, our board has nominated each
of the following six persons to be elected to serve for a one-year term expiring at the 2017 annual meeting of
stockholders. Each of the nominees for election currently serves as a director and has consented to serve for a new
term if elected. Each nominated director was elected by our stockholders to his or her present term of office.

Name Age Position
Director
Since

Hezy Shaked 61 Co-Founder, Executive Chairman, Chief Strategy Officer and Director 1984
Edmond Thomas 62 President, Chief Executive Officer and Director 2015
Doug Collier 53 Director 2011
Seth Johnson 62 Director 2011
Janet Kerr 61 Director 2011
Bernard Zeichner 71 Director 2011
Although it is anticipated that each nominee will be able to serve as a director, should any nominee become
unavailable to serve, the shares of our common stock represented by the proxies will be voted for such other person or
persons as may be designated by our board, unless our board reduces the number of directors accordingly. As of the
date of this Proxy Statement, our board is not aware of any nominee who is unable or will decline to serve as a
director.

Information About Director Nominees

Set forth below are descriptions of the backgrounds of each nominee and their principal occupations for at least the
past five years and their public-company directorships as of the record date as well as those held during the past five
years. There are no family relationships between any director or executive officer.

Hezy Shaked co-founded the Tilly�s concept in 1982 and formed our company in 1984. He currently serves as our
Executive Chairman of the Board of Directors and Chief Strategy Officer. He has served as Chairman of the Board of
Directors since our inception and has served as our Chief Strategy Officer since February 2011. From September 2008
to February 2011, Mr. Shaked served as our President and Chief Executive Officer. From September 2006 to
September 2008, Mr. Shaked served as our Co-Chief Executive Officer. From our inception to September 2006,
Mr. Shaked served as our President and Chief Executive Officer. As our Co-Founder and former President and Chief
Executive Officer, Mr. Shaked has an in-depth knowledge and understanding of all facets of our business and has
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developed extensive professional relationships during his over 30 years of experience in the retail industry. Our board
has concluded Mr. Shaked should serve as a director due to his experience and knowledge of our operations and the
industry in which we compete.

Edmond Thomas has served as our President, Chief Executive Officer and a member of our board since October 2015.
Mr. Thomas served as our President and Co-Chief Executive Officer from September 2005 to
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October 2007. He most recently served as Chief Executive Officer and Director of The Wet Seal, Inc. from September
2014 to August 2015, and as a partner of KarpReilly, LLC, a private investment firm focused on small to mid-size
growth companies, from February 2011 to August 2014. Mr. Thomas also served as President and Chief Executive
Officer of The Wet Seal, Inc. from October 2007 to January 2011.

Doug Collier has served on our board since September 2011. He previously served as the Executive Vice President,
Chief Financial Officer and Secretary of Volcom, Inc., a designer, marketer and distributor of premium quality young
men�s and young women�s clothing, footwear, accessories and related products, from May 2008 to June 2011, and as its
Chief Financial Officer and Secretary from 1994 to May 2008. He also served as the Treasurer of Volcom from April
2005 to May 2008. Mr. Collier�s role included leading Volcom�s initial public offering in 2005, until Volcom�s
acquisition by PPR S.A. in June 2011. From 1991 to 1994, Mr. Collier served as the Controller at Mary Tyler Moore
Studios. He was a senior analyst tax specialist at KPMG LLP from 1987 to 1990. Mr. Collier is currently Chairman of
the Board of Directors, Chair of the Audit Committee and a member of the Nominating and Governance Committee of
Skullcandy, Inc., a publicly traded maker of audio branded merchandise. He is a certified public accountant (inactive).
Our board concluded Mr. Collier should serve as a director based on his over 20 years of financial and apparel
experience, including significant executive experience, which allows him to contribute operational, financial and
strategic planning insights to our board.

Seth Johnson has served on our board since April 2011 and as Chairperson of our Audit Committee since August
2011. Prior to that, Mr. Johnson served as a member of the advisory committee to our board from July 2008 through
2011. From 2007 to 2009, Mr. Johnson was an instructor in business strategy at Chapman University�s Argyros School
of Business and Economics. From 2005 to 2006, Mr. Johnson served as the Chief Executive Officer of Pacific
Sunwear of California, Inc. From 1999 to 2004, Mr. Johnson was the Chief Operating Officer of Abercrombie & Fitch
Co., a specialty retailer, and was its Chief Financial Officer from 1992 to 1998. During that time period, Mr. Johnson
led Abercrombie & Fitch�s initial public offering and participated in business growth from sales of $85 million to over
$2 billion. Since July 2014, Mr. Johnson has served as a member of the board of directors of bebe stores, inc., an
apparel retailer. From 2010 to 2013, Mr. Johnson served as a member of the board of directors and as Lead Director of
True Religion Apparel Inc., and from 2007 to 2009 as a director of DEI Holdings Inc. Both companies were
previously publicly traded. Mr. Johnson is currently a director of the Pacific Symphony. Our board concluded
Mr. Johnson should serve as a director based on his over 30 years of apparel retail experience, including significant
executive experience, which enables him to contribute important operational, financial and strategic planning insights
to our board.

Janet E. Kerr has served on our board and as Chairperson of our Nominating and Corporate Governance Committee
since August 2011. Prior to that, Ms. Kerr served as a member of the advisory committee to our board from July 2008
through 2011. She is Vice-Chancellor of Pepperdine University and Professor Emeritus, founder and former
Executive Director of the Geoffrey H. Palmer Center for Entrepreneurship and the Law at Pepperdine University
School of Law in Malibu, California. Ms. Kerr has served as a consultant to various companies regarding
Sarbanes-Oxley Act compliance and corporate governance. She has founded and/or developed and sold several
technology companies and is currently a strategic advisor to Bloomberg BNA. Ms. Kerr is a well-known author in the
areas of securities, corporate law and corporate governance, having published several articles and a book on the
subjects. Ms. Kerr was a co-founder of X-Labs, a technology company co-founded with HRL Laboratories. Ms. Kerr
is currently a director of Fidelity National Financial. Ms. Kerr also serves as a director of La-Z-Boy, Inc., a publicly
traded furniture retailer and manufacturer. Additionally, she is a director of AppFolio and chairperson of its
Nominating and Corporate Governance Committee. From 2004 to 2010, Ms. Kerr served as a member of the board
and Chairperson of the Nominating and Corporate Governance Committee for CKE Restaurants, Inc., a quick service
restaurant company that was previously public and listed on the NYSE. Ms. Kerr is licensed to practice law in
California and New York and had occupied the Laure Sudreau-Rippe Endowed Chair at Pepperdine University School
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of Law. Our board concluded Ms. Kerr should serve as a director based on her over 30 years of corporate governance
experience, which uniquely positions Ms. Kerr to contribute to our board significant expertise in the regulatory,
governance and legal matters of public companies.
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Bernard Zeichner has served on our board since April 2011 and as Chairperson of our Compensation Committee since
August 2011. Mr. Zeichner served as Chairman of the Board of Directors of Charlotte Russe Holdings, Inc., a
specialty retailer, from 1996 until May 2008, and was its President from May 1996 to June 2001 and its Chief
Executive Officer from September 1996 to July 2003. Prior to joining Charlotte Russe, Mr. Zeichner was President of
the retail division of Guess from 1993 to 1995. Prior to that, Mr. Zeichner was employed by Contempo Casuals,
serving as President from 1982 to 1993 and as Chief Executive Officer from 1989 to 1993. From 1977 to 1982,
Mr. Zeichner was Executive Vice President of Joske�s of Texas, a department store chain. Our board concluded
Mr. Zeichner should serve as a director based on his over 30 years of apparel retail experience, including significant
executive and board experience, which Mr. Zeichner draws upon to contribute operational, financial and strategic
planning insights to our board.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE
ELECTION OF EACH OF THE SIX NAMED DIRECTOR NOMINEES.

7
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Proposal No. 2

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our board is responsible for the appointment, compensation, retention and oversight of the
work of our independent registered public accounting firm. On March 31, 2015, following a competitive bid process,
the Audit Committee appointed BDO USA, LLP (�BDO�) as our independent registered public accounting firm for the
fiscal year ended January 30, 2016 (which we refer to as �fiscal 2015�). Our board is seeking stockholder ratification of
the appointment of BDO to audit the consolidated financial statements of the Company for fiscal 2016.

Representatives of BDO are expected to be present at the annual meeting with the opportunity to make a statement if
they desire to do so and are expected to be available to respond to appropriate questions from stockholders.

Stockholder ratification of the appointment of BDO as our independent registered public accounting firm is not
required by our bylaws or otherwise. However, our board is submitting the appointment of BDO to the stockholders
entitled to vote, on an advisory basis, at the annual meeting for ratification as a matter of good corporate governance.
If the stockholders fail to ratify the appointment of BDO, the Audit Committee will reconsider whether or not to retain
that firm. Even if the appointment is ratified, the Audit Committee in its discretion may direct the appointment of a
different independent registered public accounting firm at any time during the year if it determines that such a change
would be in our best interests and in the best interests of our stockholders.

Change in Principal Accountant

On April 1, 2015, the Company filed its Annual Report on Form 10-K for the fiscal year ended January 31, 2015. On
March 31, 2015, the Company informed Deloitte & Touche LLP (�Deloitte�), its independent registered public
accounting firm since the Company�s fiscal year 2006 audit, that it would be dismissed as the Company�s independent
registered public accounting firm for the Company effective after Deloitte�s completion of its audit of the Company�s
financial statements as of and for the fiscal year ended January 31, 2015.

During fiscal 2013 (ended February 1, 2014) and fiscal 2014 (ended January 31, 2015), and through March 31, 2015,
there were no �disagreements� (as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to
Item 304 of Regulation S-K) with Deloitte on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of Deloitte, would
have caused Deloitte to make reference to the subject matter of such disagreements in connection with its reports on
the financial statements for such years.

Deloitte�s reports on the Company�s financial statements for fiscal 2013 and 2014 did not contain any adverse opinion
or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles.

During the Company�s fiscal 2013 and 2014, and through March 31, 2015, there have been no �reportable events� (as
defined in Item 304(a)(1)(v) of Regulation S-K).

The Company provided Deloitte with a copy of the above disclosure and requested that Deloitte furnish the Company
with a letter addressed to the SEC stating whether or not Deloitte agrees with the statements contained above. Deloitte
has provided the Company with a letter dated March 31, 2015, addressed to the SEC stating whether or not it agrees
with the above statements, a copy of which was filed as Exhibit 16.1 to the Company�s Current Report on Form 8-K
filed on April 2, 2015.
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During fiscal 2013 and 2014, and through March 31, 2015, neither the Company nor anyone acting on behalf of the
Company, consulted BDO with respect to either (i) the application of accounting principles to a specified transaction,
either completed or proposed, or the type of audit opinion that might be rendered on the Company�s consolidated
financial statements, and no written report or oral advice was provided to the Company that BDO concluded was an
important factor considered by the Company in reaching a decision as to the accounting, auditing, or financial
reporting issue or (ii) any matter that was the subject of either a �disagreement� (as defined in Item 304(a)(1)(iv) of
Regulation S-K and the related instructions to Item 304 of Regulation S-K) or �reportable event� (as defined in
Item 304(a)(1)(v) of Regulation S-K).

Representatives of Deloitte are not expected to attend the annual meeting.

Board Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE RATIFICATION OF BDO
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2016.

9
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AUDIT MATTERS

Independent Registered Public Accounting Firm�s Fees

As described above, Deloitte was our independent registered public accounting firm for the fiscal year 2014.

Aggregate fees billed to us for the fiscal year 2015 by BDO and for the fiscal year 2014 by Deloitte are as follows:

Type of Fees 2015 2014
Audit Fees(1) $ 490,169 $ 659,811
Audit-Related Fees �  �  
Tax Fees �  �  
All Other Fees �  �  

Total $ 490,169 $ 659,811

(1) Represents the aggregate fees billed to us by BDO for the fiscal year 2015 and by Deloitte for the fiscal year 2014
for professional services rendered for the audit of our annual consolidated financial statements and for the
reviews of our consolidated financial statements included in our Form 10-Q filings for each applicable fiscal
quarter.

Independent Registered Public Accounting Firm�s Independence

The Audit Committee considered whether the provision of the above noted services by BDO was compatible with
maintaining the independent registered public accounting firm�s independence during fiscal 2015 and has determined
that the provision of such services by BDO did not adversely affect the independent registered public accounting firm�s
independence.

Policy on Audit Committee Pre-Approval

As part of its required duties, the Audit Committee pre-approves audit and non-audit services performed by our
independent registered public accounting firm to ensure that the provision of such services does not impair the
independent registered public accounting firm�s independence. Pre-approval may be given as part of the Audit
Committee�s approval of the scope of the engagement of the independent registered public accounting firm or on an
individual basis. The pre-approval of services may be delegated to one or more of the Audit Committee�s members, but
the decision must be presented to the full Audit Committee at a subsequent meeting. All services provided by our
independent registered public accounting firm in fiscal 2015 were pre-approved in accordance with the Audit
Committee�s pre-approval requirements.

10
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CORPORATE GOVERNANCE

Executive Officers

The following table sets forth certain information about the executive officers as of April 21, 2016.

Name Age Position
Hezy Shaked 61 Co-Founder, Chief Strategy Officer and Executive Chairman of the

Board of Directors
Edmond Thomas 62 President, Chief Executive Officer and Director
Debbie Anker-Morris 57 Chief Merchandising Officer
Mike Henry 45 Vice President and Chief Financial Officer
Hezy Shaked co-founded the Tilly�s concept in 1982 and formed our company in 1984. He currently serves as
Executive Chairman of the Board and Chief Strategy Officer. For Mr. Shaked�s biographical information, see
�Information About Director Nominees� above.

Edmond Thomas has served as our President, Chief Executive Officer and a member of our board since October 2015.
For Mr. Thomas�s biographical information, see �Information About Director Nominees� above.

Debbie Anker-Morris has served as our Chief Merchandising Officer since April 2015. Prior to this appointment,
Ms. Anker-Morris served as our Vice President and General Merchandising Manager since May 2004. Prior to that,
she held various senior management positions with Anchor Blue (1998-2004), Petrie Stores (1992-1997) and
Charming Shoppes (1988-1991). Ms. Anker-Morris graduated from the Fashion Institute of Technology with a degree
in Fashion Buying and Merchandising and has over 30 years of experience in the retail industry.

Mike Henry has served as our Vice President and Chief Financial Officer since May 2015. From July 2012 to May
2015, Mr. Henry served Quiksilver, Inc., most recently as Senior Vice President, Global Controller. Prior to joining
Quiksilver, Mr. Henry served Pacific Sunwear of California, Inc. for over a decade in several roles, including most
recently as Senior Vice President, Chief Financial Officer from January 2008 to April 2011. From September 1994 to
September 2000, Mr. Henry served in the audit practice of Deloitte & Touche LLP. Mr. Henry holds a Bachelor of
Science in Business Administration from California Polytechnic State University, San Luis Obispo and is a certified
public accountant (inactive).

Composition and Governance of the Board of Directors

Corporate Governance Guidelines. Our board has adopted corporate governance guidelines that provide a framework
for overall governance practices. These guidelines can be found in the �Investor Relations� section of our website at
www.tillys.com. In addition, these guidelines are available in print to any stockholder who requests a copy by written
request to Tilly�s, Inc., Attention: Secretary, 10 Whatney, Irvine, CA 92618.

Board Size. Our bylaws provide that our board shall consist of at least one member, with the exact number of directors
to be determined by resolution of our board. Our board currently consists of seven members. Effective as of the annual
meeting, our Board will fix the authorized number of directors of our board at six directors.

Independence. We are a �controlled company� as defined in applicable NYSE rules. Under NYSE rules, a �controlled
company� may elect not to comply with certain NYSE corporate governance requirements, including (1) the

Edgar Filing: TILLY'S, INC. - Form DEF 14A

Table of Contents 24



requirement that a majority of our board consist of independent directors, (2) the requirement that our Nominating and
Corporate Governance Committee be composed entirely of independent directors with a written charter addressing the
committee�s purpose and responsibilities, (3) the requirement that our Compensation
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Committee be composed entirely of independent directors with a written charter addressing the committee�s purpose
and responsibilities and (4) the requirement for an annual performance evaluation of the Nominating and Corporate
Governance and the Compensation Committees. Currently we do not utilize any of the aforementioned exemptions
available to controlled companies, though we reserve the right to do so in the future. As discussed below, at all times
during fiscal 2015 we had a board composed of a majority of independent directors. Furthermore, each member of our
standing board committees (Audit, Compensation and Nominating and Corporate Governance) was, during fiscal
2015, and is currently independent under applicable NYSE and SEC rules.

Our board performs an analysis, at least annually, as to whether each member of our board is independent. We have
adopted the definition of �independence� set forth in applicable NYSE rules. Based upon information requested from
and provided by each director concerning his or her background, employment and affiliations, including family
relationships, with us, our senior management and our independent registered public accounting firm, our board has
determined that all but two of our directors, Messrs. Shaked and Thomas, are independent directors under applicable
NYSE rules and such directors were independent throughout fiscal 2015.

Executive Sessions. We expect that our independent directors will hold at least two executive sessions per year. An
independent director will preside over each executive session of the independent directors. The presiding director will
rotate among each of the chairs of the board committees.

Board Meetings and Attendance. Our board met seven times during fiscal 2015. No director attended fewer than 75%
of the aggregate of the total number of meetings held by our board and the total number of meetings held by all
committees of our board on which such director served during fiscal 2015. The Company strongly encourages its
directors to attend its annual meetings of stockholders. All of our directors attended our 2015 annual meeting of
stockholders.

Board Leadership Structure. Our board does not have a policy with respect to whether the role of the Chairman and
the Chief Executive Officer should be separate and, if it is to be separate, whether the Chairman should be selected
from the non-employee directors or be an employee. Mr. Shaked, our co-founder and Chief Strategy Officer, currently
serves as Executive Chairman of the Board and Mr. Thomas currently serves as our President and Chief Executive
Officer. The board has determined that this is the appropriate leadership structure for the Company at this time
because it permits our CEO to focus on our day-to-day leadership and performance, while permitting the Executive
Chairman to focus on setting the strategic direction of the Company and establishing the agenda for board meetings.
Mr. Shaked is also uniquely positioned to serve as our Executive Chairman as our co-founder with significant industry
experience and depth of knowledge about our operations. We do not have a formally designated �lead director.� Our
board acknowledges that no single leadership model is right for all companies at all times. As such, our board
periodically reviews its leadership structure and may, depending on the circumstances, choose a different leadership
structure in the future.

Term of Service for Directors. Until the date all shares of our Class B common stock are converted to Class A
common stock or otherwise cease to be outstanding, referred to as the Full Conversion Date, the members of our
board will be elected at annual meetings of the stockholders and hold office until the next annual meeting of the
stockholders. Our Amended and Restated Certificate of Incorporation provides that on the Full Conversion Date, our
board will be divided into three classes to be comprised of the directors in office, with each class serving for a
staggered three-year term. From the Full Conversion Date, Class I directors will serve an initial one-year term
expiring at the first annual meeting of stockholders following the Full Conversion Date. Class II directors will serve
an initial two-year term expiring at the second annual meeting of stockholders following the Full Conversion Date.
Class III directors will serve an initial three-year term expiring at the third annual meeting of stockholders following
the Full Conversion Date. Upon the expiration of the initial term of each class of directors, the directors in that class
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will be eligible to be elected for a new three-year term. Our directors will hold office until their successors have been
elected and qualified or until their earlier death, resignation, disqualification or removal. Executive officers are
appointed by and serve at the direction of our board.
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Communication with the Board of Directors

Our annual meeting of stockholders provides an opportunity for stockholders to ask questions of, or otherwise
communicate directly with, members of the board on appropriate matters. In addition, stockholders or other interested
parties may communicate in writing with our Executive Chairman or to our non-management directors by sending
such written communication to our Secretary at Tilly�s, 10 Whatney, Irvine, California 92618, Attn: Corporate
Secretary. Copies of written communications received at such address will be provided to the board or the relevant
director unless such communications are considered, in the reasonable judgment of our Secretary, to be inappropriate
for submission to the intended recipient(s). Examples of stockholder or interested party communications that would be
considered inappropriate for submission to the board include, without limitation, customer complaints, personal
grievances, solicitations, communications that do not relate directly or indirectly to our business or communications
that relate to improper or irrelevant topics. The Secretary may analyze and prepare a response to the information
contained in communications received and may deliver a copy of the communication to other Company staff members
or agents who are responsible for analyzing or responding to complaints or requests.

Committees of the Board of Directors

We currently have three standing committees: an Audit Committee, a Compensation Committee and a Nominating
and Corporate Governance Committee. The charters of our standing board committees are available on our website, at
www.tillys.com, in the �Investor Relations� section.

The composition of the standing committees of our board during fiscal 2015 and currently is set forth in the table
below (�C� indicates Chair and �M� indicates Member of the respective committee):

Director Audit Compensation

Nominating &
Corporate
Governance

Hezy Shaked �  �  �  
Edmond Thomas �  �  �  
Doug Collier M M M
Seth Johnson C �  M
Janet Kerr �  M C
Jason Nazar �  �  �  
Bernard Zeichner M C �  

Audit Committee

Our Audit Committee consists of Messrs. Johnson (Chairperson), Collier and Zeichner, each of whom served as a
member of the committee throughout fiscal 2015. Our board has determined that each member of the Audit
Committee meets the financial literacy and experience requirements of applicable SEC and NYSE rules. In addition,
our board has determined that Messrs. Collier and Johnson both qualify as an �audit committee financial expert� under
the rules and regulations of the SEC and each are independent under applicable rules of the NYSE and SEC. Our
independent auditors and our internal finance personnel regularly meet privately with, and have unrestricted access to,
our Audit Committee. The Audit Committee met eleven times during fiscal 2015.

Our Audit Committee charter requires that the Audit Committee oversee our corporate accounting and financial
reporting processes. The primary duties of our Audit Committee are to, among other things:
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� determine the engagement and compensation of our independent registered public accounting firm;
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� approve the retention of our independent public registered accounting firm to perform any proposed,
permissible non-audit services;

� monitor the rotation of partners and managers of the independent registered accounting firm on our
engagement team as required;

� review our consolidated financial statements;

� review our critical accounting policies and practices;

� meet periodically with our management and internal audit team to consider the adequacy of our
internal controls and the objectivity of our financial reporting;

� establish procedures for the receipt, retention and treatment of complaints regarding internal accounting
controls or auditing matters and the confidential, anonymous submission by employees of concerns
regarding questionable accounting or auditing matters;

� review on an ongoing basis and approve related party transactions, as defined in SEC and NYSE rules;

� prepare the reports required by the rules of the SEC to be included in our annual proxy statement; and

� discuss with our management and our independent registered public accounting firm the results of our
annual audit and the review of our quarterly consolidated financial statements.

Compensation Committee

Our Compensation Committee consists of Messrs. Zeichner (Chairperson) and Collier, and Ms. Kerr, each of whom
served as a member of the committee throughout fiscal 2015. Our board has determined that each of these directors is
independent under applicable NYSE rules, and each qualifies as a �non-employee director� and an �outside director� for
purposes of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and
Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�), respectively. The Compensation
Committee met five times during fiscal 2015. The primary duties of the Compensation Committee are to, among other
things:

� establish overall employee compensation policies and recommend to our board major compensation
programs;

�
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review and approve the compensation of our corporate officers and directors, including salary and bonus
awards;

� administer our various employee benefit and equity incentive programs;

� review and approve any officer employment agreement and severance arrangement; and

� prepare an annual report on executive compensation for inclusion in our proxy statement.
Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Ms. Kerr (Chairperson), and Messrs. Collier and
Johnson, each of whom served as a member of the committee throughout fiscal 2015. Our board has determined that
each of these directors is independent under applicable NYSE rules. The Nominating and Corporate Governance
Committee met four times during fiscal 2015. The primary duties of the Nominating and Corporate Governance
Committee are to, among other things:

� establish standards for service on our board and nominating guidelines and principles;

� identify individuals qualified to become members of our board and recommend director candidates for
election to our board;

� consider and make recommendations to our board regarding its composition and organization;
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� establish policies regarding the consideration of any director candidates recommended by our stockholders,
and the procedures to be followed by the stockholders in submitting such recommendations;

� evaluate and review the performance of existing directors;

� review executive officer and director indemnification and insurance matters;

� review the Company�s policies with respect to risk assessment and risk management; and

� monitor our corporate governance principles and practices and make recommendations to our board
regarding governance matters.

While the Nominating and Corporate Governance Committee does not have any specific, minimum qualifications for
board nominees, in considering possible candidates for election as a director, the committee strives to compose our
board with a collection of complementary skills and which, as a group, will possess the appropriate skills and
experience to effectively oversee the Company�s business. In evaluating a potential candidate for our board, our
Nominating and Corporate Governance Committee takes into account a number of factors, including: personal and
professional integrity; ethics and values; experience in corporate management, such as current or past service as an
officer of a publicly held company; and a general understanding of marketing, finance, and other elements relevant to
the success of a publicly traded company; experience in the Company�s industry; experience as a board member of
another publicly held company; academic expertise in an area of the Company�s operations; and practical and mature
business judgment, including the ability to make independent analytical inquiries. Although diversity may be a
consideration in the Nominating and Corporate Governance Committee�s process, the committee does not have a
formal policy regarding the consideration of diversity in identifying director nominees. The Nominating and
Corporate Governance Committee will review the qualifications and backgrounds of directors and nominees (without
regard to whether a nominee has been recommended by a stockholder), as well as the overall composition of our
board, and recommend the slate of directors to be nominated for election at the next annual meeting of stockholders.
The Nominating and Corporate Governance Committee does not currently employ or pay a fee to any third party to
identify or evaluate, or assist in identifying or evaluating, potential director nominees.

If our board determines to seek additional directors for nomination, the Nominating and Corporate Governance
Committee will consider as potential director nominees candidates recommended by various sources, including any
member of our board or senior management. The Nominating and Corporate Governance Committee may also retain a
third-party search firm to identify candidates. The committee also considers recommendations for nominees that are
timely submitted by stockholders if such recommendations are delivered in the manner prescribed by the advance
notice provisions contained in our bylaws. In addition to satisfying the timing, ownership and other requirements
specified in our bylaws, a stockholder�s notice must set forth as to each person whom the stockholder proposes to
recommend all information relating to such perso
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