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Item 1.01 Entry into a Material Definitive Agreement

On June 8, 2021, Tilly's Inc., a Delaware corporation (the "Company") and World of Jeans & Tops, a California corporation (the "Subsidiary") and a wholly
owned subsidiary of the Company, entered into a Consent Agreement (the “Consent”) with Wells Fargo Bank, National Association ("Wells Fargo") with
respect to the Credit Agreement dated as of November 9, 2020, among the Company, the Subsidiary, and Wells Fargo. The Consent authorizes the
Company to declare and pay cash dividends to its shareholders of up to $31 million in the aggregate on or before July 31, 2021.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the Consent, a copy
of which is filed hereto as Exhibit 10.1, and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

At the Company's 2021 annual meeting of its stockholders held on June 9, 2021 (the "Annual Meeting"), the Company's stockholders voted on three
proposals, as described below. As of the close of business on April 12, 2021, the record date for eligibility to vote at the Annual Meeting, there were
22,836,746 shares of Class A common stock and 7,306,108 shares of Class B common stock of the Company outstanding and entitled to vote at the Annual
Meeting. Each share of Class A common stock was entitled to one (1) vote per share, and each share of Class B common stock was entitled to ten (10)
votes per share. Accordingly, as of the record date, the total voting power of all of the shares of the Company's common stock entitled to vote at the Annual
Meeting was 95,897,826 votes. Each of the proposals was described in detail in the Proxy Statement for the Annual Meeting. The vote totals noted below
are final voting results from the Annual Meeting.

Proposal 1
The Company's stockholders elected the following six directors for a term of office expiring at the Company's 2022 annual meeting of its stockholders and
until their successors are duly elected and qualified. There were no abstentions for Proposal 1.

Name Votes For Votes
Withheld

Broker Non-
Votes

Hezy Shaked 89,760,309 791,180 2,531,485
Doug Collier 86,187,673 4,363,816 2,531,485
Seth Johnson 85,987,572 4,563,917 2,531,485
Janet Kerr 87,774,754 2,776,735 2,531,485
Edmond Thomas 89,535,954 1,015,535 2,531,485
Bernard Zeichner 89,281,699 1,269,790 2,531,485

Proposal 2
The Company's stockholders ratified the appointment of BDO USA, LLP as the Company's independent registered public accounting firm for the fiscal
year ending January 29, 2022, as follows:

Votes For Votes
Against

Abstentions Broker Non-
Votes

93,039,771 20,206 22,997 —

Proposal 3
The Company's stockholders approved, on an advisory basis, the compensation of our named executive officers for the fiscal year ending January 30, 2021.

Votes For Votes
Against

Abstentions Broker Non-
Votes

90,282,624 104,572 164,293 2,531,485

Item 8.01 Other Events

On June 9, 2021, the Company issued a press release announcing a one-time special cash dividend of $1.00 per share to be paid on July 9, 2021, to all
holders of record of issued and outstanding shares Class A common stock and Class B common stock as of the close of business on June 25, 2021. A copy
of the press release has been filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 9.01 Financials Statements and Exhibits

(d)    Exhibits.

Exhibit No. Exhibit Title or Description

10.1 Consent Agreement, dated June 8, 2021, between World of Jeans & Tops and Wells Fargo Bank, National Association
99.1 Press Release of Tilly's, Inc., dated June 9, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized. 

TILLY’S, INC.

Date: June 9, 2021 By:  /s/ Michael L. Henry
Name:   Michael L. Henry
Title:   Executive Vice President, Chief Financial Officer

                                                    
 



Exhibit 10.1
CONSENT AGREEMENT

THIS CONSENT AGREEMENT (this “Consent”) is made and entered into as of this 8  day of June, 2021, by and among (a) WORLD OF
JEANS & TOPS, a California corporation (the “Lead Borrower”), (b) TILLY’S, INC., a Delaware corporation (the “Parent”), as a Guarantor,
(c) WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association (“Wells Fargo”), as Administrative Agent and
Collateral Agent (“Agent”), L/C Issuer and Swing Line Lender, and (d) Wells Fargo, along with the other lenders identified therein
(collectively, the “Lenders”, and each a “Lender”).

WITNESSETH:

WHEREAS, the Lead Borrower, the Parent, the Agent and the Lenders are party to that certain Credit Agreement, dated as of November 9,
2020 (as the same may be amended, restated, supplemented, or otherwise modified and in effect from time to time, the “Credit Agreement”).

WHEREAS, as required by the Credit Agreement, the Parent and the Lead Borrower have requested that the Agent and Lenders consent to
the Parent making a Restricted Payment to its stockholders in an amount not to exceed $31,000,000.00 (the “2021 Dividend”), which 2021
Dividend does not otherwise qualify for any of the exceptions set forth in Section 7.06 (Restricted Payments) of the Credit Agreement.

WHEREAS, the Agent and the Lenders are willing to consent to the payment of the 2021 Dividend subject to the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual agreements herein contained and benefits to be derived herefrom, the parties hereto
agree as follows:

1. Definitions. All capitalized undefined terms used in this Consent shall have the meanings ascribed thereto in the Credit Agreement.

2. Consent to 2021 Dividend. Effective as of the Consent Effective Date (as defined below), notwithstanding the terms and conditions
of Section 7.06 of the Credit Agreement to the contrary, the Agent and Lenders hereby consent to the Parent paying the 2021
Dividend, and the Agent and the Lenders further agree to and hereby do waive compliance by the Parent and/or the Lead Borrower
with any provision of the Credit Agreement or any other Loan Document that would prohibit or restrict the 2021 Dividend; provided
that the 2021 Dividend must be funded pursuant to the combination of the Parent and/or the Lead Borrower’s cash-on-hand as set
forth on Schedule I attached to this Consent; provided, further that if the payment of the 2021 Dividend has not been made on or
prior to July 31, 2021, this Consent shall be deemed to be withdrawn and of no further force or effect.

3. Conditions to Effectiveness. This Consent shall be effective on the day on which each of the following conditions precedent has been
fulfilled to the satisfaction of the Agent and the Lenders (such date, the “Consent Effective Date”):

a. The Agent shall have received counterparts of this Consent, duly executed and delivered by the Lead Borrower and the
Parent;

th



b. no event which would constitute a Default or an Event of Default shall have occurred and be continuing;

c. the representations and warranties of the Loan Parties contained in this Consent and in the other Loan Documents shall be
true and correct in all material respects (except that such materiality qualifier is not applicable to any representations or
warranties already qualified or modified by materiality in the text thereof) on and as of the date hereof as though made on
and as of the date hereof;

d. all fees and Credit Party Expenses (including, without limitation, the fees and expenses of counsel to the Agent and the
Lenders) required pursuant to the terms of the Credit Agreement to be paid or reimbursed to the Agent and the Lenders on or
before the date hereof shall have been paid in full;

e. the Agent shall have received Schedule I attached to this Consent, which schedule shall contain written evidence confirming
that the 2021 Dividend is to be funded out of cash on hand of the Parent and/or the Lead Borrower, and such evidence shall
be satisfactory to the Agent in the Agent’s sole discretion; and

f. the Agent and the Lenders shall have received such additional documents, instruments, and agreements as each may
reasonably request in connection with the transactions contemplated hereby.

4. Ratification of Loan Documents; Breach; Representations.

a. Except as specifically set forth in this Consent, the terms and conditions of the Credit Agreement and the other Loan
Documents shall remain in full force and effect, and are hereby ratified and affirmed in all respects. Without limiting the
foregoing, Parent and the Lead Borrower hereby acknowledge, confirm and agree that (x) the Loan Documents and any and
all Collateral previously pledged to the Agent and the Lenders shall continue to secure all Obligations at any time and from
time to time outstanding under the Credit Agreement and the other Loan Documents, and (y) the Parent and/or the Lead
Borrower shall pay Credit Party Expenses in respect of this Consent in accordance with the Credit Agreement.

b. This Consent shall not be deemed a waiver of, or consent to, or a modification or amendment of, any other term or condition
of the Credit Agreement or any other Loan Document, except as expressly set forth herein.

c. The breach of any agreement, covenant, warranty, representation or certification of the Loan Parties under this Consent
and/or the failure of the Loan Parties to perform their obligations under this Consent shall constitute a Default or an Event of
Default under the Credit Agreement to the extent set forth in Section 8.01 of the Credit Agreement.

d. The Parent and the Lead Borrower represent and warrant as follows:

i. This Consent and the other Loan Documents have been duly authorized by, and constitute legal, valid and binding
agreements and obligations of, the Parent and the Lead Borrower, enforceable against it in accordance with their
respective
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terms except as such enforceability may be limited by bankruptcy, insolvency, reorganization, liquidation,
moratorium or other similar laws of general application and by general equitable principles. The execution, delivery
and performance by the Parent and the Lead Borrower of this Consent and each of the other Loan Documents to
which they are a party do not violate in any material respect any provision of any law or regulation, or contravene
any provision of such the Parent’s and/or the Lead Borrower’s organizational documents or result in any breach of or
default in any material respect under any Material Contract or any Material Indebtedness to which such person is a
party or affect such Person or the properties of such Person or any of its Subsidiaries;

ii. The Parent and the Lead Borrower (x) are duly organized, validly existing and in good standing under the laws of the
state of their respective organization, (y) are qualified or licensed to do business and are in good standing in all
jurisdictions in which such qualification or licensing is required, (z) possess, and will hereafter possess, (I) all
permits, consents, approvals, franchises and licenses required and (II) rights to all trademarks, trade names, patents,
and fictitious names, if any, reasonably necessary to enable it to conduct the business in which they are now engaged
in compliance with applicable law, except in each case referred to in clause (d)(ii)(y) and clause (d)(ii)(z)(I), to the
extent that failure to do so could not be reasonably expected to have a Material Adverse Effect;

iii. no Default or Event of Default has occurred and is continuing;

iv. as of the date hereof, and immediately after giving effect to the consummation of the transactions contemplated
under this Consent, the Loan Parties, on a Consolidated basis, are Solvent. No transfer of property has been made by
any Loan Party and no obligation has been incurred by any Loan Party in connection with the transactions
contemplated by this Consent or the other Loan Documents with the intent to hinder, delay, or defraud either present
or future creditors of any Loan Party;

v. no material consents, licenses or approvals are required in connection with the execution, delivery and performance
by the Parent and the Lead Borrower and the validity against the Parent and the Lead Borrower of the Loan
Documents to which they are parties, except for (i) the perfection or maintenance of the Liens created under the
Loan Documents (including the first priority nature thereof) or (ii) such as have been obtained or made and are in
full force and effect;

vi. the representations and warranties of the Parent and the Lead Borrower contained in this Consent and in the other
Loan Documents are true and correct in all material respects (except that such materiality qualifier is not applicable
to any representations or warranties already qualified or modified by materiality in the text thereof) on and as of the
date hereof as though made on and as of the date hereof;

vii. there has been no event or circumstance since the date of the most recent annual financial statements delivered to the
Agent and the Lenders that has caused or
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could be reasonably expected to cause, either individually or in the aggregate, a Material Adverse Effect;

viii. no material consents, licenses or approvals are required in connection with the execution, delivery and performance
by the Parent and/or the Lead Borrower and the validity against the Parent and/or the Lead Borrower of this Consent
or any other Loan Document to which they are parties;

ix. there have been no amendments, waivers, supplements or other modifications entered into since the Closing Date in
respect of the material documents, instruments and agreements evidencing any Subordinated Indebtedness;

x. the organizational documents (including, without limitation, any authorizing resolutions) delivered to the Agent on
the Closing Date pursuant to those certain certificates of the Parent and the Lead Borrower dated as of the Closing
Date (collectively, the “Closing Certificates”) have not been amended, restated, supplemented, rescinded or
otherwise modified since the Closing Date and such organizational documents remain in full force and effect as of
the date hereof, and the persons named in the Closing Certificates as duly qualified and acting officers of the Parent
and the Lead Borrower remain so qualified and acting and holding the same offices set forth therein; and

xi. the Loan Parties and their Subsidiaries have filed all Federal and other material Tax returns and reports required to be
filed, and have paid all Federal and other material Taxes, assessments, fees and other governmental charges levied or
imposed upon them or their properties, income or assets otherwise due and payable, except those which are being
contested in good faith by appropriate proceedings being diligently conducted, for which adequate reserves have
been provided in accordance with GAAP, as to which Taxes no Lien has been filed and which contest effectively
suspends the collection of the contested obligation and the enforcement of any Lien securing such obligation. There
is no proposed tax assessment against any Loan Party or any Subsidiary that would, if made, have a Material
Adverse Effect.

5. Waiver of Claims / Release. Each Loan Party hereby acknowledges and agrees that: (a) neither it nor any of its Subsidiaries has any
claim or cause of action against the Agent or any Lender (or any of their respective Affiliates, officers, directors, employees,
attorneys, consultants or agents in their capacities for the Agent or any Lender) in connection with the Credit Agreement and the
other Loan Documents on the date hereof and (b) the Agent and each Lender has heretofore properly performed and satisfied in a
timely manner all of its obligations to the Loan Parties and their Subsidiaries under the Credit Agreement and the other Loan
Documents that are required to have been performed on or prior to the date hereof. Notwithstanding the foregoing, the Agent and the
Lenders wish (and the Loan Parties agree) to eliminate any possibility that any past conditions, acts, omissions, events or
circumstances would impair or otherwise adversely affect any of the Agent’s and the Lenders’ rights, interests, security and/or
remedies under the Credit Agreement and the other Loan Documents. Accordingly, for and in consideration of the agreements
contained in this Consent and other good and valuable consideration, each Loan Party (for itself and its Subsidiaries and the
successors, assigns, heirs and representatives of each of the foregoing) (collectively, the “Releasors”) does hereby fully, finally,
unconditionally and
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irrevocably release and forever discharge the Agent, each Lender and each of their respective Affiliates, officers, directors,
employees, attorneys, consultants and agents in their capacities as Agent or any Lender (collectively, the “Released Parties”) from
any and all debts, claims, obligations, damages, costs, attorneys’ fees, suits, demands, liabilities, actions, proceedings and causes of
action, in each case, whether known or unknown, contingent or fixed, direct or indirect, and of whatever nature or description, and
whether in law or in equity, under contract, tort, statute or otherwise, which any Releasor has heretofore had or now or hereafter can,
shall or may have against any Released Party by reason of any act, omission or thing whatsoever done or omitted to be done, in each
case, on or prior to the date hereof directly arising out of, connected with or related to this Consent, the Credit Agreement or any
other Loan Document, or any act, event or transaction related or attendant thereto, or the agreements of any Agent or any Lender
contained therein, or the possession, use, operation or control of any of the assets of any Loan Party, or the making of any Loans or
other advances, or the management of such Loans or advances or the Collateral.

6. Governing Law. THE VALIDITY OF THIS CONSENT, THE CONSTRUCTION, INTERPRETATION, AND
ENFORCEMENT HEREOF, THE RIGHTS OF THE PARTIES HERETO WITH RESPECT TO ALL MATTERS
ARISING HEREUNDER OR RELATED HERETO, AND ANY CLAIMS, CONTROVERSIES OR DISPUTES ARISING
HEREUNDER OR RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK.

7. Miscellaneous.

a. This Consent may be executed in any number of counterparts, each of which when executed and delivered will be deemed to
be an original, and all of which when taken together will constitute one and the same agreement. Delivery of an executed
counterpart of this Consent by facsimile or other electronic method of transmission shall be equally as effective as delivery
of an original executed counterpart of this Consent and any party’s failure to deliver an original executed counterpart shall
not affect the validity, enforceability, and binding effect of this Consent. This Consent shall constitute a Loan Document for
all purposes.

b. This Consent will be binding upon and inure to the benefit of the heirs, executors, administrators, legal representatives,
successors and assigns of the parties; provided that the provisions of Section 10.06 of the Credit Agreement shall apply to
any assignments of the rights, interests or obligations hereunder. This Consent and the other Loan Documents constitute the
entire agreement between the Loan Parties, the Agent and the Lenders with respect to each credit subject hereto and
supersede all prior negotiations, communications, discussions and correspondence concerning the subject matter of this
Consent.

c. If any provision of this Consent or any other Loan Document will be prohibited by or invalid under applicable law, such
provision will be ineffective only to the extent of such prohibition or invalidity without invalidating the remainder of such
provision or any remaining provisions of this Consent or the other Loan Documents.
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d. All Obligations of the Loan Parties and rights of the Agent and the Lenders expressed herein or in any other Loan Document
shall be in addition to and not in limitation of those provided by applicable law. No failure to exercise and no delay in
exercising, on the part of the Agent and/or the Lenders, any right, remedy, power or privilege hereunder or under any other
Loan Document, shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or
privilege hereunder or under any other Loan Document preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. Each Loan Party represents and warrants that it has consulted with independent legal
counsel of its selection in connection herewith and is not relying on any representations or warranties of the Agent and the
Lenders or its counsel in entering into this Consent.

e. The Loan Parties hereby reaffirm their obligations under Section 10.04 of the Credit Agreement, including with respect to
any costs and expenses incurred in connection with this Consent.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Consent to be duly executed as of the day and year first above written.

WORLD OF JEANS & TOPS, a California corporation, as Lead Borrower and as a
Borrower

By: /s/ Michael L. Henry
Name: Michael L. Henry
Title: Executive Vice President, Chief Financial Officer

TILLY’S, INC., a Delaware corporation, as Parent and as a Guarantor

By: /s/ Michael L. Henry
Name: Michael L. Henry
Title: Executive Vice President, Chief Financial Officer

    

Signature Page to Consent Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent, as L/C Issuer, as a
Lender and as Swing Line Lender

By: /s/ Danielle Baldinelli
Name: Danielle Baldinelli
Title: Authorized Signatory                        

Signature Page to Consent Agreement



SCHEDULE I

2021 Dividend Source of Funds

Item Amount
Current Cash on Hand (as of 6/1/2021) $166,213,338
Maximum Cash Payable in Dividend $(31,000,000)

Net Cash Following Dividend Payment $135,213,338

 Assumes (i) payment of the dividend on 6/1/2021 and (ii) an aggregate dividend amount of $31.0 million.

1
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Exhibit 99.1

Tilly’s, Inc. Declares Special Dividend of $1.00 per Share

Irvine, CA, June 9, 2021 — Tilly’s Inc. (NYSE: TLYS, the “Company”) announced today that its Board of Directors has
declared a special cash dividend of $1.00 per share, or up to $31 million in the aggregate, on the Company’s outstanding Class A
and Class B common stock. This one-time, special dividend is payable on July 9, 2021 to stockholders of record at the close of
business on June 25, 2021. The Company cannot guarantee any future dividends. The declaration and payment of future
dividends, if any, will be at the sole discretion of the Company’s Board of Directors based on its consideration of various factors,
including the Company’s operating results, financial condition, and anticipated capital requirements.

“We are pleased that our operating results and cash generation amid the pandemic have allowed us to provide another direct
return to our stockholders via a special dividend for the fifth consecutive year,” commented Edmond Thomas, President and
Chief Executive Officer.

About Tillys
Tillys is a leading specialty retailer of casual apparel, footwear and accessories for young men, young women, boys and girls with
an extensive assortment of iconic global, emerging and proprietary brands rooted in an active and social lifestyle. Tillys is
headquartered in Irvine, California and currently operates 244 stores and its website, www.tillys.com.

Forward-Looking Statements
Certain statements in this press release are forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. In particular, statements regarding the Company’s declaration and payment of future dividends, if any, and
any other statements about its future expectations, plans, intentions, beliefs or prospects expressed by the Company’s
management are forward-looking statements. These forward-looking statements are based on management’s current expectations
and beliefs, but they involve a number of inherent risks and uncertainties that could cause actual results or events to differ
materially from those indicated by such forward-looking statements. Readers are urged not to place undue reliance on these
forward-looking statements, which speak only as of the date of this press release. The Company does not undertake any
obligation to update or alter any forward-looking statements, whether as a result of new information, future events or otherwise.
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