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ZUMIEZ INC. 
 

CORPORATE GOVERNANCE GUIDELINES 

MARCH 9, 2016 

 
I. Board Purpose and Responsibilities. 

 
A. Purpose. 

 
The Board of Directors represents and acts on behalf of all shareholders of 
Zumiez Inc. (the “Company” or “Zumiez”). The Board is responsible for 
establishing and helping the Company achieve business and organizational 
objectives through oversight, review and counsel. The Board’s responsibilities, 
which may be delegated to appropriate committees, include: 

 Review the Company’s long-term strategic plans and the principal risks 
that the Company faces. 

 Consult with the Company’s officers, both at meetings and at other times, in 
order to remain abreast of the Company’s business and activities. 

 Review and approve the Company’s financial objectives and major 
corporate plans and actions. 

 Evaluate the performance and effectiveness of the Board to ensure that 
the Directors are fulfilling their responsibilities in a manner that 
effectively serves the interests of the Company’s shareholders. 

 Oversee internal and external audit functions and monitor the integrity of 
our financial statements. 

 Evaluate the Chief Executive Officer’s (“CEO”) performance in light of 
corporate goals and objectives at least annually. 

 Approve the compensation for the CEO and other senior executives. 

 Nominate candidates for officer positions and vacancies within the 
Company. 

 Review and approve management development and succession planning 
practices and strategies. 

 
II. Board Structure. 

 
A. Size. 

 
The business affairs and property of the Company shall be managed by a Board 
of Directors of not less than one (1) Director nor more than thirteen (13) 
Directors. The number of Directors may at any time be increased or decreased by 
the Board of Directors at any regular or special meeting. 
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B. Term of Office. 
 

The Directors are equally divided into three classes. Approximately one-third of 
the Directors are elected each year for three-year terms. The Company believes 
that a classified board promotes continuity of experience and an orderly 
succession of directors, which, in turn, increases the stability of the Company 
and encourages a long-term corporate perspective.  Directors are elected to 
hold office until their successors are elected and qualified, or until resignation or 
removal in the manner provided in our Bylaws. 

 
C. Changes in Personal Circumstances. 

 
A Board member who ceases to be actively employed in his or her principal 
business or profession, or experiences other changed circumstances, in each case 
that could diminish his or her effectiveness as a Board member, is expected to 
offer his or her resignation in writing to the Chair of the Governance and 
Nominating Committee, with a copy of the Company’s General Counsel.   
The Governance and Nominating Committee will determine whether to accept or 
reject the offer of resignation based on the Governance and Nominating 
Committee’s review of (i) the continued appropriateness of service under the 
circumstances, including a review of the ability of such director to give 
independent advice to the Company and to fully meet the responsibilities of a 
director and (ii) the contribution of the Director to effective operations of the 
Board and the best interests of the Company and its shareholders. 

 
D. Retirement and Term Limit Policies. 

 
As referenced above, our Directors serve staggered three-year terms. The Board 
currently believes it is not necessary to institute term limits for Directors. 
Directors who serve on the Board for an extended period of time are able to 
provide valuable insight into the operations and future of the Company based on 
their experience with, and understanding of, the Company and its history, policies 
and objectives.  The Board believes that, as an alternative to term limits, it can 
ensure that the Board continues to evolve and adopt new viewpoints through the 
evaluation and nomination process described in these guidelines.   
 
E. Priority of Board Duties.   
 
Each Board member will ensure that other existing and planned future 
commitments, including employment responsibilities and service on the boards 
of directors of other entities, do not materially interfere with the member’s 
service as a director.  Each director is expected to make reasonable efforts to 
attend Board meetings, meetings of Committees of which such director is a 
member, and the Annual Meeting of Shareholders. 
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F. Other Boards and Committees. 

 
The Company values the experience directors bring from other boards on which 
they serve, but recognizes that those boards may also present demands on a 
director’s time and availability and may present conflicts or legal issues.  
Directors should advise the Chair of the Governance and Nominating 
Committee and the CEO before accepting membership on other boards of 
directors, membership on the audit committee of the other boards in particular, 
or other significant commitments involving affiliation with other businesses or 
governmental units. 
 
Accordingly, no director may serve on over five public company boards 
(including the Company's Board) and no member of the Audit Committee may 
serve on over three public company audit committees (including the Company's 
Audit Committee).  In addition, directors who serve as CEOs or in equivalent 
positions generally should not serve on over two public company boards 
(including the Company's Board) besides their employer's board. 
 
In calculating service on a public company board or audit committee, service on 
a board or audit committee of a parent and its substantially owned subsidiary 
counts as service on a single board or audit committee.   
 

 
G. Independence. 

 
As required under NASDAQ Stock Market listing standards, a majority of the 
members of the Company's Board of Directors must qualify as "independent," as 
affirmatively determined by the Board of Directors. Our Board of Directors 
consults with our counsel to ensure that the Board's determinations are consistent 
with all relevant securities and other laws and regulations regarding the definition 
of "independent," including those set forth in applicable NASDAQ listing 
standards, as in effect from time to time. 

 
Consistent with these considerations, after review of all relevant transactions or 
relationships between each Director, or any of his or her family members, and the 
Company, our senior management and our independent auditors, our Board of 
Directors has affirmatively determined that all of our Directors are independent 
Directors within the meaning of the applicable NASDAQ listing standards, except 
for our Chairman Mr. Campion and our CEO Mr. Brooks.  
 

H. Lead Independent Director. 
 

If the Chairperson of the Board is not independent, the Board will designate one 
of its independent directors to serve as the Lead Independent Director. 

 
The Lead Independent Director will be responsible for calling meetings of the 
independent Directors, setting the agenda for and leading executive sessions of 
the independent Directors, facilitating discussion among the independent 
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directors on key risks and issues and concerns outside the Board meeting, 
briefing the Chairman and CEO on issues arising in the executive sessions, 
serving as a non-exclusive conduit to the Chairman and CEO of views, concerns 
and issues of the independent directors, and collaborating with the Chairman of 
Board and the CEO to set the Board agenda. 

 
I. Executive Sessions. 

 
Our independent Directors meet in regularly scheduled executive sessions at 
which only independent Directors are present. The Lead Independent Director 
presides over these executive sessions. All of the committees of our Board of 
Directors are comprised of Directors determined by the Board to be independent 
within the meaning of the applicable NASDAQ listing standards. 

 
J. Board Effectiveness Survey. 

 
The Governance and Nominating Committee annually evaluates the performance 
and effectiveness of the Board to ensure that the Directors are fulfilling their 
responsibilities in a manner that effectively serves the interests of the Company’s 
shareholders. 

 
K. Orientation and Continuing Education. 

 
The Board and the Company have in place an orientation process for new 
Directors that includes background material about the Company, meetings with 
senior management and visits to Company stores and corporate offices. 

 
III. Board Membership. 

 
A. Membership Criteria. 

 
The Governance and Nominating Committee is responsible for establishing 
criteria for Board membership. Criteria includes, but is not limited to, personal 
and professional ethics, training, commitment to fulfill the duties of the Board of 
Directors, commitment to understanding the Company's business, commitment to 
engage in activities in the best interest of the Company, independence, diversity, 
industry knowledge and contacts, financial and accounting expertise, leadership 
qualities, public company board of director and committee experience and other 
relevant experience and qualifications. A director candidate's ability to devote 
adequate time to the Board and committee activities is also considered. 
 
The Board has the ability to review and add other criteria, from time to time, 
that it deems relevant. The Governance and Nominating Committee will use 
these criteria as guidelines and will not be limited to them in instances where 
the best interests of the Company will be served by considering other criteria. 
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B. Director Nominations. 

 
The Board shall be responsible for nominating its own members and 
recommending them for election. The Board shall delegate the screening process 
to the Governance and Nominating Committee in accordance with the criteria for 
Board membership established by the Governance and Nominating Committee. 

 
The nominations to the Board are completed using procedures in 
accordance with the Governance and Nominating Committee Charter.  

 

 

C. Director Elections. 
 

The Directors are divided into three classes so that approximately one-third of 
the Directors are elected each year for three-year terms. Directors are elected to 
hold office until their successors are elected and qualified, or until resignation or 
removal in the manner provided in our Bylaws. 

 
The nominees for Director in an uncontested election will be elected if the votes 
cast in favor of a nominee's election exceed the votes cast opposing such 
nominee's election. 

 
In a contested election, the Directors shall be elected by a plurality of the votes 
cast. A "contested election" means an election of Directors of the Company in 
which the number of nominees for any election of Directors nominated by (i) the 
Board of Directors, or (ii) any shareholder pursuant to Article 1, Section 10 of 
the Company's Bylaws, or (iii) a combination of nominees by the Board of 
Directors and any shareholder pursuant to Article I, Section 10 of the Company's 
Bylaws, exceed the number of Directors to be elected. 

 
A nominee for Director in an uncontested election who does not receive the 
requisite votes for election, but who was a Director at the time of the election, 
shall continue to serve as a Director for a term that shall terminate on the date 
that is the earlier of: (i) ninety (90) days from the date on which the voting results 
of the election are certified, (ii) the date on which an individual is selected by the 
Board of Directors to fill the office held by such Director, which selection shall 
be deemed to constitute the filling of a vacancy by the Board of Directors, or (iii) 
the date the Director resigns. Except in the foregoing sentence, a Director who 
failed to receive a majority vote for election will not participate in the filling of 
his or her office. If none of the Directors receive a majority vote in an 
uncontested election, then the incumbent Directors (a) will nominate a slate of 
Directors and hold a special meeting for the purpose of electing those nominees 
as soon as practicable, and (b) may in the interim fill one or more offices with the 
same Director(s) who will continue in office until their successors are elected. If, 
for any reason, the Directors shall not have been elected at any annual meeting, 
they may be elected at a special meeting of shareholders called for that purpose in 
the manner provided by the Company's Bylaws. 
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D. Inspector of Elections. 

 
At Annual Shareholder Meetings, the Company uses an inspector of elections 
who is generally not an employee of the Company.  
 

IV. Board Functioning. 
 

A. Board Meetings. 
 

Regular meetings of the Board may be held at such places and times as the Board 
may determine, and if so determined, no notice thereof need be given. Special 
meetings may be held at any time or place whenever called by the CEO (or in the 
absence of a CEO, by the President), two (2) or more Directors or the Lead 
Independent Director, notice thereof being given to the each Director at least two 
days prior to the date of the meeting. 

 
B. Meeting Agendas. 

 
Certain agenda items are established in advance and discussed at particular 
meetings during each year; other agenda items are determined as meetings near, 
and members of the Board are also able to raise additional items during the 
meetings themselves. 

 
C. Advance Materials. 

 
Information and materials important to the Directors’ understanding of the 
business to be conducted at a Board or committee meeting shall, to the extent 
practical, be distributed sufficiently in advance of each meeting to permit 
meaningful review. 
 

 
V. Access to Management and Independent Advisors. 

 
A. Management. 

 
Directors shall have full access to any relevant records of the Company and may 
request that any officer or other employee of the Company meet with any 
member of, or consultants to, the Board or any committee thereof, provided that 
this contact does not interfere with the operation of the ordinary business of the 
Company. 

 
B. Independent Advisors. 

 
Directors may request that the Company’s outside counsel, accountants or other 
advisors meet with any members of, or consultants, to the Board or any 
committee thereof, provided that this contact does not interfere with the 
operation of the ordinary business of the Company. 
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C. Compensation Consultant Independence.  
 
The Compensation Committee has sole authority to retain and terminate 
compensation consultants, outside counsel and other advisors to the 
Compensation Committee, as it deems appropriate, including sole authority 
to approve fees and other retention terms.  Before retaining any 
compensation consultant, outside counsel or other advisor, the 
Compensation Committee will evaluate their independence consistent with 
applicable regulations and listing standards.  It is the policy of the 
Compensation Committee that any compensation consultant retained by the 
Compensation Committee must be independent of Company management.  
A consultant satisfying the Company’s compensation consultant 
independence standards will be independent for purposes of this policy.  The 
Compensation Committee will also evaluate the independence of its legal 
and other advisors under applicable regulations and listing standards. 
 

VI. Board Committees. 
 

A. Committees. 
 

The Board shall have at least the following standing committees: Governance 
and Nominating, Audit and Compensation. The Board has the flexibility to form 
a new committee or disband a current committee depending on the 
circumstances. 

 
Governance and Nominating Committee – The Governance and Nominating 
Committee has the responsibilities set forth it its Charter with respect to: 
recommending Board nominees; assessing Board and Director performance; 
recommending Director compensation and benefit policies; and recommending 
other actions to the Board relating to corporate governance. 

 
Audit Committee – The Audit Committee has the responsibilities set forth in its 
Charter with respect to: appointing and overseeing the independent registered 
public accounting firm; monitoring the integrity of the Company’s financial 
statements; reporting any major issues as to the adequacy of the Company’s 
internal controls; reviewing financial statements prior to filing with the SEC; 
reviewing performance and qualifications of our independent registered public 
accounting firm; and overseeing the Company’s internal audit function. 

 
Compensation Committee – The Compensation Committee has the 
responsibilities set forth in its Charter with respect to: establishing the 
Company’s executive compensation policies; reviewing the corporate goals and 
objectives relevant to compensation; determining our CEO’s compensation; 
making recommendations with respect to the compensation of other executive 
employees; administering incentive compensation and equity based plans and 
making recommendations with respect to those plans; and making 
recommendations to our Board with respect to the compensation of Directors. 
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B. Appointment and Rotation. 

 
The Board, with consideration of the recommendations fro m the Governance and 
Nominating Committee, designates the members and chairpersons of the 
committees, taking into account their particular experience and knowledge of the 
Company and the preferences of individual Board members. 

 
While rotating committee members should be considered periodically, the Board 
does not believe rotation should be mandated because significant benefits are 
attributable to continuity; experience gained in services on particular committees 
and utilizing most effectively the individual talents of Board members. 
 

C. Frequency and Length of Committee Meetings. 
 

The Chair of each committee, in consultation with its members and the 
appropriate officers, determines the frequency and length of the meetings of the 
committee. 

 
D. Committee Agendas. 

 
The Chair of each committee, in consultation with its members and the 
appropriate officers, will establish the agenda for each committee meeting. A 
copy of each committee meeting agenda is sent to committee members in 
advance of the meeting to allow for adequate preparation and will be provided to 
each other Board member upon request. 

 
VII. Communications with Shareholders. 

 
A. Shareholder Communications to the Board. 

 
The Company has a process by which shareholders may communicate directly 
with directors, including non-employee directors, by mailing such 
communication to the Board in care of the Company’s Secretary, at the 
Company’s home office in Lynnwood, Washington.  The mailing envelope 
should contain a clear notation indicating that the enclosed letter is a 
“Shareholder-Board Communication” or “Shareholder-Director 
Communication.”  All such letters must identify the author as a shareholder and 
clearly state whether the intended recipients are all members of the Board or 
just certain specified individual directors.  The Secretary will make copies of all 
such letters and circulate them to the appropriate director or directors.  All such 
communications will be forwarded to the intended director(s) without editing or 
screening.  If these foregoing procedures are modified, then updated procedures 
will be posted on the Company’s corporate website. 
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B. Engagement with Shareholders. 

 
The Company maintains an active dialogue with shareholders to ensure a 
diversity of perspectives are thoughtfully considered.  The Board believes that 
the responsibility lies with management for communications and relationships 
on behalf of the Company with institutional investors, the media, and 
customers.  Therefore, the Board may participate occasionally in such 
interaction, but will generally do so only at the request of or with the prior 
knowledge of management.  It has been the Company’s practice for the Lead 
Independent Director to periodically accompany management to meetings with 
the Company’s institutional investors.   
 
C. Attendance at Annual Shareholder Meeting. 

 
Directors are expected to attend the Company’s annual shareholders 
meeting, except if unusual circumstances make attendance impracticable. 
 

 
VIII. Company Principles. 

 
A. Code of Business Conduct and Ethics. 

 
The Company is committed to integrity and asks that its employees follow the 
highest standards of ethical conduct. The Board has adopted a code of business 
conduct and ethics applicable to all of the Company’s employees. The Board of 
Directors must approve any waiver of this code of conduct for any executive 
officer or director and any such waiver will be publically disclosed. 

 
B. Insider Trading. 

 
In general, employees of the Company are subject to a separate insider trading 
policy that prohibits them from buying, selling or transferring the Company’s 
securities except during a pre-determined window period, which commences one 
full business day after the public announcement of the Company’s same store 
sales following the Company’s quarterly or annual earnings and ending on the 
day two weeks thereafter. 

 
Employees are prohibited from buying, selling or transferring the Company’s 
securities, even within the window period, if they are aware of any material non- 
public information. Material information is information that might affect the 
Company’s stock price or otherwise be of significance to an investor who is 
determining whether to purchase, sell or hold the Company’s securities. 

 
C. Policy on Derivative Securities and Hedging Activities. 

 
The Company maintains a policy related to derivative securities and hedging 
activities as these securities and activities may put the personal interests and 
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objectives in conflict with the best interests of the Company and its shareholders. 
Absent the prior written consent of the CFO or the General Counsel, individuals 
who are subject to this policy (including immediate family members), may not 
purchase, sell and trade-in options, warrants, puts and calls, or similar 
instruments, or engage in derivative securities involving or relating to the 
Company’s securities.  In addition, without the prior written consent of the CFO 
or the General Counsel, hedging or monetization transactions such as zero-cost 
collars and forward sale contracts that allow a person to lock in a portion of the 
value of his or her shares, often in exchange for all or part of the potential for 
upside appreciation in the shares, are prohibited. 

 
D. Annual Review. 

 
The Governance and Nominating Committee evaluates the performance and 
effectiveness of the Board annually to ensure that the Directors are fulfilling their 
responsibilities in a manner that effectively serves the interest of the Company’s 
shareholders. 
 
E. Political Contribution Policy. 

 
In the United States, corporations are generally prohibited from making political 
contributions to federal candidates or political parties. However, many states 
allow corporate contributions to state and local candidates as well as ballot 
initiatives. The Company currently does not contribute to any political party, 
state candidate, political action committee or 527 organizations.  Furthermore, 
the Company does not pay on behalf of or reimburse any of our named executive 
officers for any political contributions. 
 
F. Loans to Directors and Executive Officers. 

 
It is the policy of the Company not to make any personal loans to its directors 
and executive officers, except those that comply with the Sarbanes-Oxley Act 
of 2002 and any related SEC regulations or interpretations.   

 
IX. Compensation, Succession and Evaluation for CEO. 

 
A. Board Compensation. 

 
The Board has adopted a compensation policy with respect to its non-employee 
Directors and this compensation policy is described in the Company’s annual 
proxy statement. 

 
B. Executive Compensation Recovery Policy. 

 
The Company maintains an executive compensation recovery policy. Pursuant to 
this policy, the Company may recover incentive income that was based on the 
achievement of quantitative performance targets if the executive officer engaged 
in fraud or intentional misconduct that resulted in an increase in his or her 
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incentive income. Incentive income includes all incentive income and 
compensation that the Compensation Committee considers to be appropriate 
based upon the circumstance. 

 
The Compensation Committee has the sole discretion to administer this policy 
and take actions under it, including soliciting recommendations from the Audit 
Committee and the full Board and retaining outside advisors to assist in making 
its determinations. The actions taken by the Compensation Committee are 
independent of any action imposed by law enforcement agencies, regulators or 
other authorities. 

 
C. Related Person Transactions. 

 
The Company recognizes that Related Person Transactions (defined as 
transactions, arrangements or relationships in which the Company was, is or will 
be a participant and the amount involved exceeds $10,000 and in which any 
Related Person had, has or will have a direct or indirect interest) may raise 
questions among shareholders as to whether those transactions are consistent 
with the best interests of the Company and its shareholders. "Related Persons" 
are generally defined as any directors or executive officers of the Company, 
anyone owning more than 5% of the Company’s voting securities, any 
immediate family of any of the foregoing persons and any firm or entity in which 
any of the foregoing persons are employed. 

 
It is the Company's policy to enter into or ratify Related Person Transactions 
only when the Board of Directors, acting through the Audit Committee 
determines that the Related Person Transaction in question is in, or is not 
inconsistent with, the best interests of the Company and its shareholders, 
including but not limited to situations where the Company may obtain products 
or services of a nature, quantity or quality, or on other terms, that are not readily 
available from alternative sources or when the Company provides products or 
services to Related Persons on an arm's length basis on terms comparable to 
those provided to unrelated third parties or on terms comparable to those 
provided to employees generally. 

 
D. Succession. 

 
The CEO and Board review at least annually the succession plan of the 
Company’s CEO, and each of its named executive officers. The Compensation 
Committee conducts an annual review of, and provides approval for, the 
management development and succession planning practices and strategies. 

 
The CEO provides an annual report to the Board assessing senior management 
and their potential successors. As part of this process contingency plans are 
presented in the event of the CEO's termination of employment for any reason 
(including death or disability). The report to the Board also contains the CEO's 
recommendation as to his or her successor. The full Board has the primary 
responsibility to develop succession plans for the CEO position. 
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E. Evaluation of CEO. 

 
The Governance and Nominating Committee and the Compensation Committee 
shall together, evaluate the CEO’s performance in light of the corporate goals 
and objectives at least annually. This shall include a review of the Company’s 
performance and relative shareholder returns. Both the Committees’ and other 
independent directors shall together determine and approve the CEO’s 
compensation level based on this evaluation. 
 

X. Miscellaneous. 
 

A. Review of Corporate Governance Guidelines. 
 

The Board expects to review these guidelines at least every two years.  
 

 

* * * * * * 


