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6300 Merrill Creek Parkway Suite B
Everett, WA 98203

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held On May 27, 2009

Dear Shareholder:

        You are cordially invited to attend the annual meeting of shareholders of Zumiez Inc., a Washington corporation. Zumiez is also referred to
as "we," "our," "us," and the "Company." The meeting will be held on Wednesday, May 27, 2009 at 1:00 p.m. (Pacific Time) at our headquarters
located at 6300 Merrill Creek Parkway, Suite B, Everett, WA 98203 for the following purposes:

1.
To elect three directors to hold office until our 2012 annual meeting of shareholders;

2.
To approve amendments to our existing 2005 Equity Incentive Plan to allow for a one-time stock option exchange program
for employees other than directors and executive officers;

3.
To consider and act upon a proposal to ratify the selection of Moss Adams LLP as our independent registered public
accounting firm for the fiscal year ending January 30, 2010 ("fiscal 2009"); and

4.
To conduct any other business properly brought before the meeting.

        These items of business are more fully described in the Proxy Statement accompanying this Notice.

        Our board of directors recommends a vote "For" Items 1, 2 and 3. The record date for the annual meeting is April 3, 2009. Only
shareholders of record at the close of business on that date may vote at the meeting or any adjournment or postponement thereof.

YOUR VOTE IS IMPORTANT!

        Whether or not you attend the annual meeting, it is important that your shares be represented and voted at the meeting. Therefore, I urge
you to promptly vote online, or if you received a paper copy of the voting card, submit your proxy by signing, dating, and returning the
accompanying proxy card in the enclosed, prepaid, return envelope. If you decide to attend the annual meeting and you are a shareholder of
record, you will be able to vote in person, even if you have previously submitted your proxy.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 27, 2009: The Notice of Annual Meeting of Shareholders, Proxy Statement and the Annual Report
to Shareholder are available on the following website at http://ir.zumiez.com./phoenix.zhtml?c=188692&p=irol-reports.

By Order of the Board of Directors
Trevor S. Lang
Chief Financial Officer and
Secretary

Everett, WA
April 20, 2009
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6300 Merrill Creek Parkway Suite B
Everett, WA 98203

PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 27, 2009

QUESTIONS AND ANSWERS

Why am I receiving these proxy materials?

        We sent you this proxy statement and the accompanying proxy card because the board of directors of Zumiez Inc. is soliciting your proxy
to vote at its 2009 annual meeting of shareholders. You are invited to attend the annual meeting to vote on the proposals described in this proxy
statement. Should you choose to attend, you must be ready to present proof of your ownership of Zumiez stock as of the record date, April 3,
2009, to attend the meeting. However, you do not need to attend the meeting to vote your shares. Instead, you may simply complete, sign and
return the accompanying proxy card.

        We intend to mail this proxy statement and the accompanying proxy card on or about April 24, 2009 to all shareholders of record entitled to
vote at the annual meeting.

Who can vote at the annual meeting?

        Only shareholders of record at the close of business on April 3, 2009, the record date for the annual meeting, will be entitled to vote at the
annual meeting. At the close of business on the record date, there were 29,981,005 shares of common stock outstanding and entitled to vote.

Shareholder of Record: Shares Registered in Your Name

        If at the close of business on the record date, your shares were registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, then you are a shareholder of record. As a shareholder of record, you may vote in person at the meeting or vote by
proxy. Whether or not you plan to attend the meeting, we urge you vote your proxy to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

        If at the close of business on the record date, your shares were held, not in your name, but rather in an account at a brokerage firm, bank or
other agent, then you are the beneficial owner of shares held in "street name" and these proxy materials are being forwarded to you by your
broker, bank or other agent. The broker, bank or other agent holding your account is considered to be the shareholder of record for purposes of
voting at the annual meeting. As a beneficial owner, you have the right to direct your broker, bank or other agent on how to vote the shares in
your account. You are also invited to attend the annual meeting. Should you choose to attend, you must be ready to present proof of your
ownership of Zumiez stock as of the record date, April 3, 2009, to attend the meeting. However, since you are not the shareholder of record, you
may not vote your shares in person at the meeting unless you request and obtain a valid legal proxy issued in your name from your broker, bank
or other agent.

What am I voting on?

        You are being asked to vote on the election of three directors (Proposal 1), to approve amendments to the existing 2005 Equity Incentive
Plan to allow for a one-time stock option exchange program for employees other than directors and executive officers (Proposal 2), and to
consider and act
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on a proposal to ratify the selection of Moss Adams, LLP as our independent registered public accounting firm for the fiscal year ending
January 30, 2010 (Proposal 3). When you vote your proxy, you appoint Trevor S. Lang and Richard M. Brooks as your representatives at the
meeting. (When we refer to the "named proxies," we are referring to Mr. Lang and Mr. Brooks.) This way, your shares will be voted even if you
cannot attend the meeting.

How do I vote?

        For any matter to be voted on, you may vote "For" or "Against" or abstain from voting (for the election of directors, you may do this for
any director nominee that you specify). The procedures for voting are as follows:

Shareholder of Record: Shares Registered in Your Name

        If you are a shareholder of record, you may vote in person at the annual meeting. Alternatively, you may vote by proxy via the internet,
phone or by proxy card. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your vote is counted. You may
still attend the meeting and vote in person if you have already voted by proxy.

�
To vote in person, come to the annual meeting and we will give you a ballot when you arrive. Please be prepared to present
proof of your ownership of Zumiez stock as of April 3, 2009.

�
To vote via the internet�You may vote online atwww.proxyvote.com. Follow the instructions on the enclosed proxy card.
Voting on the internet has the same effect as voting by mail or by telephone. If you vote on the internet, do not return your
proxy card and do not vote via telephone. Internet voting will be available until 11:59 p.m. PST May 26, 2009.

�
To vote via telephone�Shareholders may vote by telephone by following the instructions on the enclosed proxy. Voting by
telephone has the same effect as voting by mail or via the internet. If you vote by telephone, do not return your proxy card or
vote via the internet. Telephone voting will be available until 11:59 p.m. PST, May 26, 2009.

�
To vote using the proxy card, simply complete, sign and date the proxy card and return it promptly in the envelope provided.
If you return your signed proxy card to us before the annual meeting, we will vote your shares as you direct.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

        If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a proxy or
voting instruction form with these proxy materials from that organization rather than from us. You can vote by using the proxy or voting
information form provided by your broker, bank or other agent or, if made available, vote by telephone or the internet. To vote in person at the
annual meeting, you must obtain a legal proxy from your broker, bank, or other agent. Under a legal proxy, the bank, broker, or other agent
confers all of its rights as a record holder (which may in turn have been passed on to it by the ultimate record holder) to grant proxies or to vote
at the meeting. Follow the instructions from your broker, bank or other agent included with these proxy materials, or contact your broker, bank
or other agent to request a legal proxy. Please allow sufficient time to receive a legal proxy through the mail after your broker, bank, or other
agent receives your request.

How many votes do I have?

        On each matter to be voted upon, you have one vote for each share of common stock you own as of the close of business on April 3, 2009,
the record date for the annual meeting.

2
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What if I return a proxy card but do not make specific choices?

        If you return a signed and dated proxy card without marking any voting selections, your shares will be voted "For" the election of all
nominees for director, "For" the one-time option exchange program for employees and "For" the ratification of the selection of Moss
Adams, LLP as our independent registered public accounting firm for the fiscal year ending January 30, 2010 (fiscal 2009). If any other matter is
properly presented at the meeting, one of the named proxies on your proxy card as your proxy will vote your shares using his discretion.

Who is paying for this proxy solicitation?

        We will pay for the entire cost of soliciting proxies. In addition to mailed proxy materials, our directors and employees may also solicit
proxies in person, by telephone, or by other means of communication. Directors and employees will not be paid any additional compensation for
soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial
owners. We have retained Advantage Proxy to act as a proxy solicitor in conjunction with the annual meeting. We have agreed to pay Advantage
Proxy a nominal fee for proxy solicitation services.

What does it mean if I receive more than one proxy card?

        If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. Please
complete, sign and return each proxy card to ensure that all of your shares are voted. Alternatively, if you vote by telephone or on the Internet,
you will need to vote once for each proxy card and voting instruction card you receive.

Can I change my vote after voting my proxy?

        Yes. You can revoke your proxy at any time before the applicable vote at the meeting. If you are the record holder of your shares, you may
revoke your proxy in any one of three ways:

�
You may submit another properly completed proxy with a later date.

�
You may send a written notice that you are revoking your proxy to our Secretary, Trevor Lang, at 6300 Merrill Creek
Parkway, Suite B, Everett, WA 98203, or

�
You may attend the annual meeting and vote in person (If you hold your shares beneficially through a broker, you must
bring a legal proxy from the record holder in order to vote at the meeting).

        If your shares are held by your broker, bank or other agent, you should follow the instructions provided by them.

What is the quorum requirement?

        A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the outstanding shares as
of the close of business on the record date are represented by shareholders present at the meeting or by proxy.

        Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank
or other agent) or if you vote in person at the meeting. Generally, abstentions and broker non-votes (discussed below in "How are votes
counted?") will be counted towards the quorum requirement. If there is no quorum, a majority of the votes present at the meeting may adjourn
the meeting to another date.
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How are votes counted?

        Votes will be counted by the inspector of election appointed for the meeting, who will separately count "For," "Against" and "Abstain" and
broker non-votes (if applicable). Abstentions and broker non-votes (described below) will not be counted as votes cast for any proposal.

        If your shares are held by your broker, bank or other agent as your nominee (that is, in "street name"), you will need to obtain a voting
instruction form from the institution that holds your shares and follow the instructions included on that form regarding how to instruct your
broker, bank or other agent to vote your shares. If you do not give instructions to your broker, bank or other agent, they can vote your shares
with respect to "discretionary" items, but not with respect to "non-discretionary" items. Under the rules of the New York Stock Exchange
("NYSE"), if your broker holds your shares in its name, the broker is permitted to vote your shares on the election of directors (Proposal 1), and
the ratification of the selection of Moss Adams, LLP (Proposal 3), even if it does not receive voting instructions from you because these
proposals are considered "discretionary." Proposal 2 with respect to the amendments to the 2005 Equity Incentive Plan to allow for a one-time
option exchange program is considered "non-discretionary," meaning that brokers who hold shares for the accounts of their clients and who have
not received instructions from their clients do not have discretion to vote on Proposal 2. When a broker votes a client's shares on some but not all
of the proposals at the annual meeting, the missing votes are referred to as "broker non-votes." Broker non-votes will be included in determining
the presence of a quorum at the annual meeting but are not considered "present" or a vote cast for purposes of voting on the non-discretionary
items.

How many votes are needed to approve each proposal?

        Under Washington corporation law and our Articles of Incorporation and our Bylaws, if a quorum exists, the approval of any corporate
action taken at a shareholder meeting is based on votes cast. "Votes cast" means votes actually cast "for" or "against" a particular proposal,
whether by proxy or in person. Abstentions and broker non-votes (discussed previously) are not considered "votes cast." Each outstanding share
entitled to vote with respect to the subject matter of an issue submitted to a meeting of the shareholders shall be entitled to one vote per share.

        Election of Directors.    As described in more detail below under "Election of Directors," we have adopted majority voting procedures for
the election of directors in uncontested elections. As this is an uncontested election, the Director nominees will be elected if the votes cast "for" a
nominee's election exceed the votes cast "against" the Director nominee. There is no cumulative voting for the election of Directors.

        If a Director nominee does not receive the requisite votes to be elected, that Director's term will end on the date on which an individual is
selected by the Board to fill the position held by such Director or ninety (90) days after the date the election results are determined, or the date
the Director nominee resigns, whichever occurs first.

        Other Proposals.    For approval of the amendments to the 2005 Equity Incentive Plan to allow for a one-time stock option exchange
program (Proposal 2) and the ratification of the selection of our independent registered public accounting firm for the fiscal year ending
January 30, 2010 (Proposal 3), if the number of "For" votes exceeds the number of "Against" votes, then Proposal 2 and Proposal 3 will be
ratified.

        If you abstain from voting on any of the proposals, or if a broker or bank indicates it does not have discretionary authority to vote on any
particular proposal, the shares will be counted for the purpose of determining if a quorum is present, but will not be included in the vote totals as
a vote cast with respect to the proposal in question. Furthermore, any abstention or broker non-vote (a broker
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non-vote is explained previously in "How are votes counted") will have no effect on the proposals to be considered at the meeting since these
actions do not represent votes cast by shareholders.

How can I find out the results of the voting at the annual meeting?

        Preliminary voting results will be announced at the annual meeting. Final voting results will be published in our quarterly report on
Form 10-Q for the second quarter ending August 1, 2009.

PROPOSAL 1

ELECTION OF DIRECTORS

        The Company currently has seven directors. 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. Three directors are nominees for election this year and each has consented to serve a three-year
term ending in 2012. The remaining directors will continue to serve the terms set out below.

        The nominees for director in an uncontested election, such as this one, will be elected if the votes cast in favor of a nominee's election
exceed the votes cast opposing such nominee's election. Abstentions and broker non-votes are not considered "votes cast." Likewise, a share
otherwise present at the meeting as to which a shareholder gives no authority or direction to vote is also not considered a "vote cast."

        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 Corporation 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.

        We invite and recommend all of our directors and the nominees for director to attend our annual meeting of shareholders. There was one
annual meeting of shareholders during the last fiscal year.
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Nominees for Election to Terms Expiring in 2012

        The following is biographical information as of April 20, 2009 for each nominee for director.

Name Age Position
Richard M. Brooks 49 Director
Matthew L. Hyde 46 Director
James M. Weber 49 Director

Richard M. Brooks, 49, has served as Chief Executive Officer ("CEO") since June 2000. From August 1993 through June 2000, he served
as a Vice President and our Chief Financial Officer ("CFO"). From November 1989 until February 1992, Mr. Brooks was with Interchecks, Inc.,
a subsidiary of Bowater PLC, as a finance officer. Mr. Brooks was with Deloitte, Haskins & Sells, currently known as Deloitte & Touche, from
July 1982 to March 1989. Mr. Brooks holds a B.A. in Business from the University of Puget Sound. Mr. Brooks has served on the University of
Puget Sound Board of Trustees from May 2002 to the present, where he serves on its Executive Committee, Development and Alumni Relations
Committee and chairs its Audit Committee.

Matthew L. Hyde, 46, was appointed to our board in December 2005 and is the Executive Vice President of merchandising and marketing,
joined Recreational Equipment Inc. (REI) in 1986. He currently oversees REI's brand gear and apparel business and manages the cooperative's
other brand merchandising, inventory management, social compliance, marketing, public affairs and e-commerce functions. Mr. Hyde
previously led REI's online division, championing its award-winning multi-channel strategy. He currently serves on the board of the Youth
Outdoors Legacy Fund, and holds a Bachelor's of Science degree from Oregon State University in Corvallis.

James M. Weber, 49, was appointed to our board in April 2006 and is the President and CEO of Brooks Sports, a leading running shoe and
apparel company, where he has been since 2001. Mr. Weber's experience also includes positions as Managing Director of U.S. Bancorp Piper
Jaffray Seattle Investment Banking practice, Chairman and CEO of Sims Sports, President of O'Brien International, Vice President of The
Coleman Company and various roles with the Pillsbury Company. Mr. Weber earned an M.B.A., with distinction, from the Tuck School at
Dartmouth College and is a graduate of the University of Minnesota. Presently, Mr. Weber is a director at the Seattle Sports Commission and at
Bensussen, Deutsche and Associates.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH NOMINEE PREVIOUSLY NAMED

Continuing Directors Whose Terms Expire in 2010

William M. Barnum, Jr., 55, has served on our board of directors since November 2002. Since 1984, Mr. Barnum has been with Brentwood
Private Equity where he co-founded the firm's private equity effort, and is currently its General Partner. Prior to joining Brentwood Private
Equity, Mr. Barnum worked at Morgan Stanley & Co. in the investment banking division. He is a graduate of Stanford University, and a
graduate of Stanford Law School and Stanford Graduate School of Business. Presently, Mr. Barnum is a director of Filson Holdings, Inc.,
Oriental Trading Company, Inc., Quiksilver Corporation, The Teaching Company Holdings, Inc., Ariat International, Inc., ThreeSixty Asia Ltd
and Zoe's Kitchen Inc.

Gerald F. Ryles, 72, has served on our board of directors since August 2005. Until it was acquired in September 2003, Mr. Ryles was
Chairman of the Board and a major shareholder of Microserv Technology Services, a privately held Information Technology Services company.
From January 1994 through January 2001, Mr. Ryles was also the Chief Executive Officer. He also has over 40 years of management experience
in several different industries as well as management consulting experience
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with McKinsey & Company. He is a graduate of the University of Washington, and earned an M.B.A. from Harvard University. He also serves
on the board of directors of Giant Campus an educational software company, and the State of Washington's Board of Accountancy, where he is
the Vice Chairman.

Continuing Directors Whose Terms Expire in 2011

Thomas D. Campion, 60, was one of our co-founders and has served on our board of directors since our inception in 1978. Mr. Campion
has held various senior management positions during this time, including serving as our Chairman since June 2000. From November 1970 until
August 1978, he held various management positions with JC Penney Company. Mr. Campion holds a B.A. in Political Science from Seattle
University. Mr. Campion serves as the Board Chair of the Alaska Wilderness League, a Washington, D.C. based environmental group, and the
Treasurer of Conservation Northwest, a Bellingham, Washington based environmental group. He is also a trustee of the Campion Foundation, a
nonprofit organization focused on ensuring that biologically important ecosystems in Northwestern North American are preserved.

David M. DeMattei, 52, has served on our board of directors since August 2006 and is currently the Group President�Williams-Sonoma,
Williams-Sonoma Home, west elm at Williams Sonoma, Inc., a leading specialty retailer of home furnishings in the United States, where he has
been employed since 2003. Prior to that, Mr. DeMattei was the President, North America, of Coach, Inc., a designer, producer, and marketer of
fine accessories and gifts for women and men, where he was employed from 1998 until 2003. Mr. DeMattei also served as the Chief Financial
Officer at Gap, Inc. between 1991 and 1993. Mr. DeMattei earned a Bachelor of Science degree in Business Administration from the University
of San Francisco in 1978.
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 CORPORATE GOVERNANCE

Independence of the Board of Directors and its Committees

        As required under NASDAQ Stock Market listing standards, a majority of the members of a listed 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 Zumiez, 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 Chief Executive Officer Mr. Brooks.

        As required under applicable NASDAQ listing standards, our independent directors meet in regularly scheduled executive sessions at which
only independent directors are present. 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.

Certain Relationships and Related Transactions

        The Company made charitable contributions to the Zumiez Foundation in fiscal 2008 and fiscal 2007 of approximately of $368,000 and
$581,000. Our Chairman, Thomas D. Campion, is a trustee of the Zumiez Foundation.

Policy and Procedures with Respect to 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. 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 of the board of directors 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 (as defined below) 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.

        "Related Persons" are defined as follows:

1.
any person who is, or at any time since the beginning of the Company's last fiscal year was, a director or executive officer of
the Company or a nominee to become a director of the Company;

2.
any person who is known to be the beneficial owner of more than 5% of any class of the Company's voting securities;

3.
any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of the director, executive
officer, nominee or
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more than 5% beneficial owner, and any person (other than a tenant or employee) sharing the household of such director,
executive officer, nominee or more than 5% beneficial owner; and

4.
any firm, corporation or other entity in which any of the foregoing persons is employed or is a general partner or principal or
in a similar position or in which such person has a 5% or greater beneficial ownership interest.

        Directors and executive officers are required to submit to the audit committee a list of immediate family members and a description of any
current or proposed Related Person Transactions on an annual basis and provide updates during the year.

        In its review of any Related Person Transactions, the audit committee shall consider all of the relevant facts and circumstances available to
the audit committee, including (if applicable) but not limited to: the benefits to the Company; the impact on a director's independence in the
event the Related Person is a director, an immediately family member of a director or an entity in which a director is a partner, shareholder or
executive officer; the availability of other sources for comparable products or services; the terms of the transaction; and the terms available to
unrelated third parties or to employees generally. No member of the audit committee shall participate in any review, consideration or approval of
any Related Person Transaction with respect to which such member or any of his or her immediate family members is the Related Person. The
audit committee shall approve or ratify only those Related Person Transactions that are in, or are not inconsistent with, the best interests of the
Company and its shareholders, as the audit committee determines in good faith. The audit committee shall convey the decision to the Chief
Executive Officer or the Chief Financial Officer, who shall convey the decision to the appropriate persons within the Company.

Information Regarding the Board of Directors and its Committees

        Our board has established an audit committee, a compensation committee and governance and nominating committee. The board has
adopted a written charter for each committee. The charters of these three committees are posted on the Company's website and can be accessed
free of charge at http://ir.zumiez.com and are available in print to any shareholder who requests them. The composition of our board committees
complies with the applicable rules of the SEC and The NASDAQ Stock Market. The board has determined that Gerald F. Ryles is an audit
committee financial expert as defined in the rules of the Securities and Exchange Commission.

Chairperson Member Audit Committee Financial
Expert

Audit
Committee

Governance &
Nominating
Committee

Compensation
Committee

James M. Weber

David M. DeMattei

Matthew L. Hyde

Gerald F. Ryles 
William M. Barnum

Audit Committee

        As more fully described in it charter, our audit committee has responsibility for, among other things:

�
the sole authority to appoint, determine the funding for, and oversee the independent registered public accounting firm;
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�
assisting our board in monitoring the integrity of our financial statements and other SEC filings;

�
discussing with our management and our independent registered public accounting firm significant financial reporting issues
and judgments and any major issues as to the adequacy of our internal controls;

�
reviewing our annual and quarterly financial statements prior to their filing with the SEC and prior to the release of our
results of operations;

�
reviewing the independence, performance and qualifications of our independent registered public accounting firm and
presenting its conclusions to our board and approving, subject to permitted exceptions, any non-audit services proposed to be
performed by the independent registered public accounting firm;

�
oversight of the performance of the Company's internal audit function; and

�
reviews its charter at least annually for appropriate revisions.

        As part of fulfilling its responsibilities, the audit committee reviewed and discussed the audited consolidated financial statements for fiscal
2008 with management and Moss Adams LLP and discussed those matters required by Statement on Auditing Standards No. 61,
"Communication with Audit Committees," as amended, and SEC Regulation S-X, Rule 2-07, with Moss Adams LLP. The audit committee
received the written disclosures and the letter from Moss Adams LLP required by applicable requirements of the Public Company Accounting
Oversight Board regarding Moss Adams LLP's communications with the audit committee concerning independence, and has discussed with
Moss Adams LLP its independence.

        The audit committee has the power to investigate any matter brought to its attention within the scope of its duties and to retain counsel for
this purpose where appropriate.

Governance and Nominating Committee

        As more fully described in its charter, the governance and nominating committee, has the responsibility for, among other things:

�
recommending persons to be selected by the board as nominees for election as directors and as chief executive officer;

�
assessing our directors' and our board's performance;

�
makes recommendations to the board regarding membership and chairs of the board's committees;

�
recommending director compensation and benefits policies;

�
reviews its charter at least annually for appropriate revisions;

�
considering and recommending to the board other actions relating to corporate governance.

Compensation Committee

        Our compensation committee has responsibility for, among other things:
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�
establishing the Company's philosophy, policies, and strategy relative to executive compensation, including the mix of base
salary, short-term and long-term incentive and equity based compensation within the context of the stated policies and
philosophy including management development and succession planning practices and strategies;
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�
reviewing corporate goals and objectives relevant to compensation of our Chief Executive Officer and other senior
executives including review and approval of performance measures and targets for all executive officers participating in the
annual executive incentive bonus plan and certify achievement of performance goals after the annual measurement period to
permit bonus payouts under the plan;

�
determining and approving our Chief Executive Officer's compensation and making recommendations to the board with
respect to compensation of other executive employees, including any special discretionary compensation and benefits;

�
administering our incentive compensation plans and equity based plans and making recommendations to the board with
respect to those plans;

�
making recommendations to our board with respect to the compensation of directors;

�
the sole authority to appoint, determine the funding for, and oversee the independent compensation consultant; and

�
reviews its charter at least annually for appropriate revisions.

Succession Planning

        Our Chief Executive Officer ("CEO") and board review at least annually the succession plan of our CEO and each of our Named Executive
Officers ("NEOs" or "NEO"). The compensation committee conducts an annual review of, and provides approval for, our management
development and succession planning practices and strategies.

        Our 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 our 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.

Meetings of the Board of Directors and Board and Committee Member Attendance

        Our full board of directors met five times last year, the audit committee met four times last year, the compensation committee met four
times last year and the governance and nominating committee met three times last year. The board of directors and the committees acted by
unanimous written consent when required during the last fiscal year. Each board member attended 75% or more of the aggregate number of
meetings of the board, and of the committees on which he served, that were held during the period for which he was a director or committee
member, respectively.

Shareholder Communications with the Board of Directors

        Zumiez 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 headquarters in Everett, Washington. The mailing envelope
must 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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Code of Conduct and Ethics

        Our board has adopted a code of conduct and ethics applicable to our directors, executive officers, including our chief financial officer and
other of our senior financial officers, and employees, in accordance with applicable rules and regulations of the SEC and The NASDAQ Stock
Market. The code of conduct is available at http://ir.zumiez.com under the "governance" section.

Executive Compensation Recovery Policy

        The Company maintains an executive compensation recovery policy. Pursuant to this policy, Zumiez 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 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.

Director Nomination Procedures

        The nominations to the board of directors were completed by the governance and nominating committee. The committee has established
qualification requirements, composition criteria and the procedures for selecting new directors. The committee reviews the following
considerations, among others, in its evaluation of candidates for board of director nomination: 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 other relevant qualifications.
A director candidate's ability to devote adequate time to the board of directors and committee activities is also considered.

        The nominations to the board of directors in our last fiscal year and through the date of this proxy statement were completed using
procedures in accordance with the charter of the board's governance and nominating committee including the director
qualifications/criteria/skills as outlined in such charter. These procedures include:

�
Initial review of potential director candidates by the committee as submitted by the independent directors of the board based
on our established criteria for board membership, including (without limitation): experience, skill set, diversity and the
ability to act effectively on behalf of the shareholders and such other criteria as the committee may deem relevant from time
to time.

�
Each director candidate was put forth for consideration as a director candidate independently by our independent directors
based on their knowledge of the candidates. None of our independent directors had a relationship with any candidates which
would impair his independence. Each candidate's biography was reviewed by each member of the committee with the
intention that each candidate would bring a unique perspective to benefit our shareholders and management.

�
Interviews of director candidates were conducted by members of the committee and senior management. These interviews
confirmed the committee's initial conclusion that candidates met the qualifications/criteria/skills to serve as a director of the
Company.
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�
Reference checks were conducted if further checks were required based on the level of knowledge about the candidate by
members of the committee.

�
Background checks were conducted, including criminal, credit and bankruptcy, Securities and Exchange violations and/or
sanctions, work history and education.

�
Independence questionnaires were completed by candidates and then reviewed by the Company, the committee and the
Company's outside legal counsel to ensure candidates meet the requirements to be an independent director for the board,
audit committee, compensation committee and the governance and nominating committee. The review also ensures the
candidates positions do not conflict in any material way with Zumiez business.

�
Conclusion to nominate a candidate is based on all of the procedures reviewed previously and the information attached. It is
ensured through these procedures that the candidate appears to be well qualified to serve on the Zumiez board of directors,
and its committees and appears to meet the NASDAQ Stock Market and SEC requirements to be able to serve as an
independent director and as a member of the audit committee and any other committee the board may assign to such
director.

�
No fees were paid to any third party search firms in connection with any director nominations.

        The governance and nominating committee of the board will consider qualified nominees recommended by shareholders who may submit
recommendations to the governance and nominating committee in care of our Chairman of the Board and Secretary at the following address:

Board of Directors and Chairman of the Board
c/o Corporate Secretary
Zumiez Inc.
6300 Merrill Creek Parkway, Suite B
Everett, Washington 98203

        Nominees for director who are recommended by our shareholders will be evaluated in the same manner as any other nominee for director.
Shareholder recommendations for director should include the following information:

�
the name and address of the shareholder recommending the person to be nominated;

�
a representation that the shareholder is a holder of record of stock of the Company, including the number of shares held and
the period of holding;

�
a description of all arrangements or understandings between the shareholder and the recommended nominee;

�
such other information regarding the recommended nominee as would be required to be included in a proxy statement filed
pursuant to Regulation 14A promulgated by the SEC pursuant to the Securities Exchange Act of 1934, as amended; and

�
the consent of the recommended nominee to serve as a director of the Company if so elected.

        The governance and nominating committee may require that the proposed nominee furnish the committee with other information as it may
reasonably request to assist it in determining the eligibility of the proposed nominee to serve as a director.

        To submit a recommendation for director for an upcoming annual shareholder meeting, it is necessary that a proposing shareholder notify
the Company and provide the information set forth previously no later than 120 days prior to the corresponding date on which the Company's
annual proxy statement was mailed in connection with the most recent annual meeting.
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General Director Nomination Right of All Shareholders

        Any shareholder of the Company may nominate one or more persons for election as a director of the Company at an annual meeting of
shareholders if the shareholder complies with the notice, information and consent provisions contained in Article I, Section 10 of the Company's
Bylaws. Specifically, these provisions require that written notice of a shareholder's intent to make a nomination for the election of directors be
received by the Secretary of the Company not fewer than 120 days and not more than 150 days prior to the anniversary date of the prior year's
annual meeting of shareholders, and that such notice include:

�
The name, age, residence, personal address and business address of the shareholder who intends to make the nomination and
of the person(s) to be nominated;

�
The principal occupation or employment, the name, type of business and address of the organization in which such
employment is carried on of each proposed nominee and of the shareholder who intends to make the nomination;

�
The amount of Zumiez stock beneficially owned by the shareholder who intends to make the nomination and of the
person(s) to be nominated;

�
A description of all arrangements or understandings between the shareholder and each nominee and any other person(s)
(naming them) pursuant to which the nomination is to be made; and

�
Other information regarding each nominee as would have been required to be included in a proxy statement filed pursuant to
the proxy rules of the Securities and Exchange Commission had each nominee been nominated by the board of directors.

        The Secretary will send a copy of the Company's Bylaws to any interested shareholder who requests them.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table provides information regarding the beneficial ownership of our common stock as of April 3, 2009 by: (i) each of our
directors; (ii) each of our executive officers named in the Summary Compensation Table included later in this proxy statement; (iii) all of our
executive officers and directors as a group; and (iv) each person, or group of affiliated persons, known by us to beneficially own more than five
percent of our common stock. The table is based upon information supplied by our officers, directors and principal shareholders and a review of
Schedules 13G filed with the SEC. Unless otherwise indicated in the footnotes to the table and subject to community property laws where
applicable, we believe that each of the shareholders named in the table has sole voting and investment power with respect to the shares indicated
as beneficially owned.

        Applicable percentages are based on shares outstanding on April 3, 2009, adjusted as required by rules promulgated by the SEC. These
rules generally attribute beneficial ownership of securities to persons who possess sole or shared voting power or investment power with respect
to those securities. In addition, the rules include shares of common stock issuable pursuant to the exercise of stock options that are either
immediately exercisable or exercisable on or before June 2, 2009, which is 60 days after April 3, 2009. These shares are deemed to be
outstanding and beneficially owned by the person holding those options for the purpose of computing the percentage ownership of that person,
but they are not treated as outstanding for the purpose of computing the percentage ownership of any other person.
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Except as noted below, the address for each person that holds 5% or more of our common stock is c/o Zumiez Inc., 6300 Merrill Creek Parkway,
Suite B, Everett, Washington 98203.

Name of Beneficial Owner

Number of Common
Shares Beneficially

Owned

Percentage of
Shares

Beneficially
Owned

Thomas D. Campion(1) 5,614,936 18.8%
Richard M. Brooks(2) 3,713,024 12.4%
Trevor S. Lang(3) 44,706 *
Lynn K. Kilbourne(4) 183,632 *
Ford W. Wright(5) 128,799 *
William M. Barnum Jr.(6) 88,270 *
Gerald F. Ryles(7) 22,533 *
James M. Weber(8) 16,333 *
Matthew L. Hyde(9) 16,333 *
David M. DeMattei(10) 14,288 *
All Executive Officers and Directors as a group
(10 persons) 9,842,854 32.9%
T. Rowe Price Associates, Inc.(11) 4,055,400 13.6%
Wasatch Advisors, Inc(12) 2,335,152 7.8%
FMR, LLC(13) 2,262,020 7.6%

*
Less than one percent.

(1)
Reflects shares of Common Stock held by grantor retained annuity trusts for which Thomas D. Campion is trustee. Mr. Campion is our
Chairman of the Board.

(2)
Mr. Brooks is our Chief Executive Officer and a Director.

(3)
Consists of 15,540 shares of stock held by Mr. Lang of which 10,250 shares are restricted, and vest on a monthly basis through
June 2012; 27,499 vested stock options, and 1,667 stock options exercisable within 60 days of April 3, 2009. Mr. Lang is our Chief
Financial Officer.

(4)
Consists of 33,584 shares of stock held by Ms. Kilbourne of which 32,680 are restricted that begin vesting on 9/2/2009; 138,456
vested stock options; 11,592 stock options exercisable within 60 days of April 3, 2009. Ms. Kilbourne is our President and General
Merchandising Manager.

(5)
Consists of 115,198 vested stock options; and 13,601 shares of stock held. Mr. Wright is our Executive Vice President of Stores.

(6)
Consists of 69,270 shares of stock held by Mr. Barnum of which 2,333 are restricted and vest on May 28, 2009; 15,667 vested stock
options, and 3,333 stock options exercisable within 60 days of April 3, 2009. Mr. Barnum is one of our directors.

(7)
Consists of 3,533 shares of stock held by Mr. Ryles of which 2,333 are restricted and vest on May 28, 2009; 15,667 vested stock
options, and 3,333 shares subject to options exercisable within 60 days of April 3, 2009. Mr. Ryles is one of our directors.

(8)
Consists of 2,333 shares of restricted stock held by Mr. Weber that vest on May 28, 2009; 10,667 vested stock options, and 3,333
options exercisable within 60 days of April 3, 2009. Mr. Weber is one of our directors.
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(9)
Consists of 2,333 shares of restricted stock held by Mr. Hyde that vest on May 28, 2009; 10,667 vested stock options, and 3,333
options exercisable within 60 days of April 3, 2009. Mr. Hyde is one of our directors.
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(10)
Consists of 3,621 shares of restricted stock held by Mr. DeMattei that vest on May 28, 2009, and 10,667 vested stock options.

(11)
This information is based solely on a Schedule 13G dated December 31, 2008 filed by T. Rowe Price Associates, Inc. These securities
are owned by various individual and institutional investors which T. Rowe Price Associates, Inc. (Price Associates) servers as
investment adviser with power to direct investments and/or sole power to vote securities. For purposes of the reporting requirements of
the Securities Exchange Act of 1934, Price Associates is deemed to be a beneficial owner of such securities; however, Price Associates
expressly disclaims that it is, in fact, the beneficial owner of such securities.

(12)
This information is based solely on a Schedule 13G dated February 17, 2009 by Wasatch Advisors, Inc., a registered under section 203
of the Investment Advisers act of 1940. The business address of Wasatch Advisors, Inc. is 150 Social Hall Avenue, Salt Lake City,
Utah 84111.

(13)
This information is based solely on a Schedule 13G dated February 16, 2009 filed by FMR LLC. Fidelity Management & Research
Company ("Fidelity"), 82 Devonshire Street, Boston, Massachusetts 02109, a wholly-owned subsidiary of FMR LLC and an
investment adviser registered under Section 203 of the Investment Advisers Act of 1940, is the beneficial owner of 2,262,020 shares or
7.647% of the Common Stock outstanding of Zumiez Inc ("the Company") as a result of acting as investment adviser to various
investment companies registered under Section 8 of the Investment Company Act of 1940. Edward C. Johnson 3d and FMR LLC,
through its control of Fidelity, and the funds each has sole power to dispose of the 2,262,020 shares owned by the Funds. Members of
the family of Edward C. Johnson 3d, Chairman of FMR LLC, are the predominant owners, directly or through trusts, of Series B
voting common shares of FMR LLC, representing 49% of the voting power of FMR LLC. The Johnson family group and all other
Series B shareholders have entered into a shareholders' voting agreement under which all Series B voting common shares will be voted
in accordance with the majority vote of Series B voting common shares. Accordingly, through their ownership of voting common
shares and the execution of the shareholders' voting agreement, members of the Johnson family may be deemed, under the Investment
Company Act of 1940, to form a controlling group with respect to FMR LLC. Neither FMR LLC nor Edward C. Johnson 3d,
Chairman of FMR LLC, has the sole power to vote or direct the voting of the shares owned directly by the Fidelity Funds, which
power resides with the Funds' Boards of Trustees. Fidelity carries out the voting of the shares under written guidelines established by
the Funds' Boards of Trustees.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten percent of a registered
class of our equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of our common stock and
other equity securities. Officers, directors and greater than ten percent shareholders are required by SEC regulation to furnish us with copies of
all Section 16(a) forms they file.

        To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no other reports
were required, during the fiscal year ended January 31, 2009, all Section 16(a) filings were complied with for our officers, directors and greater
than ten percent beneficial owners, except that a late Form 4 was filed on behalf of Lynn Kilbourne for an option grant transaction.

EXECUTIVE OFFICERS

        As of the end of fiscal 2008, the names, ages and positions of the current non-director executive officers of the Company are listed below,
along with their respective business experience during the
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past five years. No family relationships exist among any of the directors or executive officers of the Company.

Trevor S. Lang, 38, has served as our Chief Financial Officer and Secretary since June of 2007. He had served as Vice President of Finance
for Carter's, Inc. since January 2003. At Carter's, Mr. Lang was responsible for the management of the corporate accounting and finance
functions. From September 1999 until joining Carter's in 2003, Mr. Lang served in a progressive series of Vice President roles in the finance
area at Blockbuster Inc., culminating in his role as Vice President Operations Finance where he was responsible for accounting and reporting for
over 5,000 company-owned and franchised stores. From 1994 until 1999, Mr. Lang worked in the audit division of Arthur Andersen reaching
the level of audit manager. Mr. Lang is a 1993 graduate of Texas A&M University with a BBA, Accounting. He is also a Certified Public
Accountant.

Lynn K. Kilbourne, 46, was promoted to the position of President in September 2008. Prior to September 2008 and since September 2004,
Ms. Kilbourne served as our Executive Vice President and General Merchandising Manager ("GMM"). From July 1991 until May 2001, she was
with Banana Republic, a subsidiary of Gap, Inc., in various senior management positions. After leaving Banana Republic, Ms. Kilbourne served
as an independent consultant in the retail industry until she joined Zumiez in September 2004. Ms. Kilbourne holds a B.A. in Economics and
Political Science from Yale University and an M.B.A. from the Harvard University Graduate School of Business Administration.

Ford K. Wright, 41, has served as our Executive Vice President of Stores since March 2007. From May of 2000 through February 2007 he
served as the Director of Store Systems. From June 1994 through April 2000 Mr. Wright has served in Store, District and Regional Management
positions. Prior to June of 1994 Mr. Wright was employed with Nordstrom. Mr. Wright has over 20 years experience in the retail and wholesale
clothing industry.
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 EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

        The Zumiez basis for competitive advantage is its culture�conceived, developed and maintained as a unique and powerful basis for
engendering commitment, accountability, competitiveness and creativity among all staff. The objective of the Company's compensation
discussion and analysis is to describe how, for the NEOs, Zumiez links its culture to compensation philosophy and then to compensation
strategy; and, to explain how the Company executed its compensation strategy during the last year. While the discussion and analysis focuses on
the NEOs, the link between culture and compensation philosophy and compensation strategy is pervasive throughout the organization from the
seasonal sales person to each of the NEOs.

Fiscal 2008�A Review of This Past Year

        Fiscal 2008 was a difficult year for Zumiez. While the first half of the year was challenging, the second half of the year saw a marked
deterioration in the U.S. economy that negatively impacted our sales and financial results. Historically, we have made the majority of our profits
in the second half of the year due to the seasonal nature of our business, so as the recession became more severe in the second half of fiscal
2008, our sales and profits were proportionally worse. As the economy worsened, we saw declines in traffic in our stores and more promotional
activity from our competitors. Through the first six months of fiscal 2008, our same store sales decreased 1.3% and our diluted earnings per
share declined $0.02 or 12.5%. The second half of fiscal 2008, the six months ended January 31, 2009, our same store sales declined 10.0% and
our diluted earnings per share declined $0.26 or 37.1%. As a result of the Company's fiscal 2008 financial performance none of the NEOs
received a bonus payout under our annual incentive bonus plan. Total direct compensation paid to all our NEOs for fiscal 2008 fell considerably
below the previous year and target levels.

Fiscal 2009�A Look At the Upcoming Year

        The Company expects the upcoming fiscal year to be very challenging as well and believes it is difficult to predict what the effects of the
unprecedented global financial and economic crises will have on Zumiez financial performance. The compensation committee is weighing all
aspects of executive compensation and has decided that none of the NEOs will receive a raise in base pay in fiscal 2009. The compensation
committee will continue to evaluate both qualitative and quantitative results of the NEOs and performance relative to peers when evaluating total
direct compensation for the upcoming year.

The Zumiez Culture

        While every organization has a culture, even if it is a culture by default, the Company believes that the Zumiez culture is unique. The
Company believes it is well defined, understood widely and thoroughly among all staff, reinforced and exemplified by leaders held accountable
for doing so, and integrated into the daily practices and processes throughout the business. The Company believes the Zumiez culture is a
competitive advantage and is built on a set of shared values that have been in place since the inception of the business. These shared values
include:

�
Empowered managers�The Zumiez culture pushes decision making down to the appropriate level in the organization within
the context of appropriate guidelines, controls, and procedures. This gives our managers throughout the organization the
ability to impact their results creating great accountability, clear measurements and a sense of ownership throughout the
organization.

�
Teaching and learning�Our culture strives to integrate quality teaching and learning experiences throughout the
organization. The Company does this through a comprehensive training program which primarily focuses on sales and
customer service training. Our training
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programs have been developed internally and are almost exclusively taught by Zumiez employees to Zumiez employees.
The training programs have been developed to empower our managers to make good retail decisions.

�
Competition�We believe that Zumiez employees enjoy competing. Our entire system is built around creating opportunities
for people to compete and to be recognized for their contributions. This is reflected in everything we do including
empowering managers, building competition into almost all of ou
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