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TILE SHOP HOLDINGS, INC.
14000 Carlson Parkway

Plymouth, Minnesota 55441
Telephone: (763) 852-2901

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on July 23, 2013

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders (the �Annual Meeting�) of Tile Shop Holdings,
Inc. (the �Company�) on Tuesday, July 23, 2013, at 8:00 a.m. (Central Time) at the offices of Fredrikson & Byron P.A.,

located at 200 South Sixth Street, Suite 4000, Minneapolis, Minnesota 55402, for the following purposes:

1.To elect as Class I directors to hold office until the 2016 Annual Meeting of Stockholders, the following twonominees recommended by the Board of Directors: Peter J. Jacullo III and Adam L. Suttin.

2.To ratify the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firmfor the fiscal year ending December 31, 2013.
3. To approve the 2012 Omnibus Award Plan.

4. To approve the performance goals of the 2012 Omnibus Award Plan.
5. To hold a non-binding advisory vote on named executive officer compensation (a �Say-on-Pay� vote).

6. To hold a non-binding advisory vote on the frequency of Say-on-Pay votes.
7. 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.

The record date for the Annual Meeting is June 3, 2013. Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors,

Sincerely,

/s/ Robert A. Rucker

Robert A. Rucker
Chief Executive Officer, President and Director

Plymouth, Minnesota
June 13, 2013

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting,
please vote your shares. You may vote over the telephone or the Internet as instructed in this proxy statement.
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If you received a proxy card or voting instruction card by mail, you may submit your proxy card or voting
instruction card by completing, signing, dating and mailing your proxy card or voting instruction card in the
envelope provided. Any stockholder attending the meeting may vote in person, even if you already returned a

proxy card or voting instruction card or voted by proxy over the telephone or the Internet. Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the

meeting, you must obtain a proxy issued in your name from that record holder.

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE

ANNUAL MEETING TO BE HELD ON JULY 23, 2013:

The Proxy Statement and Fiscal 2012 Annual Report to
Stockholders are

available at https://materials.proxyvote.com/88677Q
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TILE SHOP HOLDINGS, INC.
14000 Carlson Parkway

Plymouth, Minnesota 55441
Telephone: (763) 852-2901

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JULY 23, 2013

INFORMATION CONCERNING SOLICITATION AND
VOTING

The Board of Directors of Tile Shop Holdings, Inc. (the �Company�) is soliciting your proxy to vote at the Annual
Meeting of Stockholders (the �Annual Meeting�) to be held at the offices of Fredrikson & Byron P.A., located at 200
South Sixth Street, Suite 4000, Minneapolis, Minnesota 55402, on Tuesday, July 23, 2013, at 8:00 a.m. (Central

Time), including at any adjournments or postponements of the Annual Meeting. You are invited to attend the Annual
Meeting to vote on the proposals described in this proxy statement. However, you do not need to attend the meeting to
vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card, if you received paper

copies of the proxy materials, or follow the instructions below to submit your proxy over the telephone or the Internet.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the �SEC�), we
have elected to provide our beneficial owners and stockholders of record access to our proxy materials over the

Internet. Beneficial owners are stockholders whose shares are held in the name of a broker, bank or other agent (i.e., in
�street name�). Accordingly, a Notice of Internet Availability of Proxy Materials (the �Notice�) will be mailed on or about

June 13, 2013 to our beneficial owners and stockholders of record who owned our common stock at the close of
business on June 3, 2013. Beneficial owners and stockholders of record will have the ability to access the proxy
materials on a website referred to in the Notice or request a printed set of the proxy materials be sent to them by

following the instructions in the Notice. Beneficial owners and stockholders of record who have previously requested
to receive paper copies of our proxy materials will receive paper copies of the proxy materials instead of a Notice.

QUESTIONS AND ANSWERS ABOUT THIS PROXY
MATERIAL AND VOTING

Why did I receive in the mail a Notice of Internet Availability of
Proxy Materials instead of a full set of proxy materials?

We are pleased to take advantage of the SEC rule that allows companies to furnish their proxy materials over the
Internet. Accordingly, we have sent to our beneficial owners and stockholders of record a Notice of Internet
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Availability of Proxy Materials. Instructions on how to access the proxy materials over the Internet or to request a
paper copy may be found in the Notice. Our stockholders may request to receive proxy materials in printed form by
mail or electronically on an ongoing basis. A stockholder�s election to receive proxy materials by mail or electronically

by email will remain in effect until the stockholder terminates its election.

Why did I receive a full set of proxy materials in the mail instead
of a Notice of Internet Availability of Proxy Materials?

We are providing paper copies of the proxy materials instead of a Notice to beneficial owners or stockholders of
record who have previously requested to receive paper copies of our proxy materials. If you are a beneficial owner or

stockholders of record who received a paper copy of the proxy materials, and you would like to reduce the
environmental impact and the costs incurred by us in mailing proxy materials, you may elect to receive all future

proxy materials electronically via email or the Internet.

You can choose to receive our future proxy materials electronically by visiting http://www.proxyvote.com. Your
choice to receive proxy materials electronically will remain in effect until you instruct us otherwise by following the
instructions contained in your Notice and visiting http://www.proxyvote.com, sending an electronic mail message to

sendmaterial@proxyvote.com, or calling 1-800-579-1639.

The SEC has enacted rules that permit us to make available to stockholders electronic versions of the proxy materials
even if the stockholder has not previously elected to receive the materials in this manner. We have chosen this option

in connection with the Annual Meeting with respect to our beneficial owners and stockholders of record.

1
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Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on June 3, 2013 will be entitled to vote at the Annual Meeting. On
the record date, there were 53,134,239 shares of common stock of the Company outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on June 3, 2013, your shares were registered directly in your name with the Company�s transfer agent, Continental
Stock Transfer & Trust Company, then you are a stockholder of record. As a stockholder 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 to vote your
shares by completing, signing, dating and mailing your proxy card in the envelope provided, if you received paper
copies of the proxy materials, or vote by proxy over the telephone or the Internet as instructed below to ensure your

vote is counted.

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

If, on June 3, 2013, your shares were held not in your name, but rather in an account at a brokerage firm, bank, dealer,
or other similar organization, then you are the beneficial owner of shares held in �street name� and these proxy materials

are being forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the Annual
Meeting; however, since you are not the stockholder of record, you may not vote your shares in person at the meeting

unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are six matters scheduled for a vote:

�Election of the following two nominees recommended by the Board of Directors to be Class I directors and to holdoffice until the fiscal 2016 Annual Meeting of Stockholders: Peter J. Jacullo III and Adam L. Suttin.

�Ratification of the appointment by the Audit Committee of the Company�s Board of Directors of Ernst & Young LLPas the Company�s independent registered public accounting firm for the fiscal year ending December 31, 2013.
� Approval of the 2012 Omnibus Award Plan.

� Approval of the performance goals of the 2012 Omnibus Award Plan.

�Approval, on a non-binding advisory basis, of the compensation paid to the Company�s named executive officers (a�Say-on-Pay� vote).
� Approval, on a non-binding advisory basis, of the frequency of Say-on-Pay votes.

How do I vote?

You may either vote �For� both of the nominees to the Board of Directors or you may �Withhold� your vote for any
nominee you specify. For the ratification of the Audit Committee�s selection of Ernst & Young LLP as the Company�s
independent registered public accounting firm for the fiscal year ending December 31, 2013, you may vote �For� or
�Against� or abstain from voting. For the approval of the 2012 Omnibus Award Plan and for the approval of the

performance goals of the 2012 Omnibus Award Plan, you may vote �For� or �Against� or abstain from voting. For the
advisory vote on named executive officer compensation, you may vote �For� or �Against� or abstain from voting. For the
advisory vote regarding the preferred frequency of Say-on-Pay votes, you may vote that such vote be taken every �1
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Year,� �2 Years� or �3 Years� or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy using the enclosed
proxy card (if you received paper copies of the proxy materials), vote by proxy over the

2
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telephone, or vote by proxy over the Internet. 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 even 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. If you would likedirections to the meeting location, please call 763-852-2901.

�
If you received paper copies of the proxy materials, to vote using the proxy card, simply complete, sign and date the
enclosed 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.

�

To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded
instructions. Please have available the 12-Digit Control Number from the enclosed proxy card, if you received one, or
from your Notice. Your vote must be received by 11:59 p.m. Eastern Time (10:59 p.m. Central Time) on July 22,
2013, to be counted.

�
To vote over the Internet, go to http://www.proxyvote.com to complete an electronic proxy card. Please have available
the 12-Digit Control Number from the enclosed proxy card, if you received one, or from your Notice. Your vote must
be received by 11:59 p.m. Eastern Time (10:59 p.m. Central Time) on July 22, 2013, to be counted.
We are providing Internet proxy voting to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you

must bear any costs associated with your Internet access, such as usage charges from Internet access providers
and telephone companies.

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

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you may have
received a proxy card and voting instructions with these proxy materials from that organization rather than from us.
Simply complete and mail the proxy card to ensure that your vote is submitted to your broker or bank. Alternatively,
you may vote by telephone or over the Internet as instructed by your broker or bank. To vote in person at the Annual
Meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your

broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

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 June 3, 2013.
There is no cumulative voting for election of directors.

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 the nominees for director, �For� the ratification of the selection of Ernst & Young LLP as the Company�s
independent auditors for the fiscal year ending December 31, 2013, �For� the approval of the 2012 Omnibus Award
Plan, �For� the approval of the performance goals of the 2012 Omnibus Award Plan, �For� the advisory vote on named
executive officer compensation, and for �1 Year� as the preferred frequency for Say-on-Pay votes. If any other matter is
properly presented at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your

shares using his or her best judgment.
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Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. Our directors and employees may 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.

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.

3
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Are proxy materials available on the Internet?

This proxy statement and our fiscal 2012 Annual Report to Stockholders are available at
https://materials.proxyvote.com/88677Q.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of four ways:

� You may submit another properly completed proxy card with a later date.
� You may submit a new vote by telephone or Internet.

�You may send a timely written notice that you are revoking your proxy to our Secretary at 14000 Carlson Parkway,Plymouth, Minnesota 55441.

�You may attend the Annual Meeting and vote in person; however, simply attending the Annual Meeting will not, byitself, revoke your proxy.
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by

your broker or bank.

How many votes are needed to approve each proposal?

�
For Proposal 1, the election of Class I directors, the two nominees receiving the most �For� votes (from the holders of
shares present in person or represented by proxy at the Annual Meeting and voting on the election of directors) will be
elected. Only �For� votes will affect the approval of this proposal.

�

To be approved, Proposal 2, ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2013, must receive a �For� vote from the majority of
shares present in person or by proxy at the Annual Meeting and voting on this proposal. If you �Abstain� from voting, it
will have no effect on the approval of this proposal.

�
To be approved, Proposal 3, approval of the 2012 Omnibus Award Plan to allow the grant of performance awards,
must receive a �For� vote from the majority of shares present in person or by proxy at the Annual Meeting and voting
on this proposal. If you �Abstain� from voting, it will have no effect on the approval of this proposal.

�
To be approved, Proposal 4, approval of the performance goals of the 2012 Omnibus Award Plan, must receive a �For�
vote from the majority of shares present in person or by proxy at the Annual Meeting and voting on this proposal. If
you �Abstain� from voting, it will have no effect on the approval of this proposal.

�

Proposal 5, regarding named executive officer compensation, is an advisory vote, which means that the vote is not
binding on the Company, our Board of Directors or the Compensation Committee of the Board of Directors. To the
extent there is any significant vote against our named executive officer compensation as disclosed in this proxy
statement, the Compensation Committee will evaluate whether any actions are necessary to address the concerns of
stockholders.

�

Proposal 6, regarding the preferred frequency of Say-on-Pay votes, is an advisory vote, which means that the vote is
not binding on the Company, our Board of Directors or the Compensation Committee of the Board of Directors. The
Board of Directors and the Compensation Committee will take into account the outcome of the vote, however, when
considering the frequency of future advisory votes on named executive officer compensation.
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How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting.

4
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What are �broker non-votes�?

If you hold your shares in street name and do not provide voting instructions to your broker, your shares will not be
voted on any proposal for which your broker does not have or does not exercise discretionary authority to vote (a
�broker non-vote�). Shares constituting broker non-votes are not counted or deemed to have voted on a non-routine

matter at the Annual Meeting and, therefore, have no effect on the election of directors in Proposal 1, the approval of
the 2012 Omnibus Award Plan or the approval of the performance goals of the 2012 Omnibus Award Plan in

Proposals 3 and 4, or the Say-on-Pay or the Say-on-Pay frequency in Proposals 5 and 6, because such proposals are
considered non-routine matters. If you do not provide voting instructions to your broker, your broker will have

discretion to vote your shares on Proposal 2, because the ratification of auditor appointment is considered a routine
matter. Broker non-votes are counted as present for the purpose of determining a quorum at the Annual Meeting.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares are present at the meeting in person or represented by proxy. On the record
date, there were 53,134,239 shares outstanding and entitled to vote. Thus, the holders of 26,567,120 shares must be

present in person or represented by proxy at the meeting to have a quorum.

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 nominee) or if you vote in person at the meeting. Proxies marked �Abstain� as well as
broker non-votes will also be counted towards the quorum requirement. If there is no quorum, the holders of a
majority of shares present at the meeting in person or represented by proxy, or the chairman of the meeting, may

adjourn the meeting to another date.

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 a
Current Report on Form 8-K, which we will file within four business days of the Annual Meeting.

When are stockholder proposals due for the 2014 Annual
Meeting?

Any appropriate proposal sub
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