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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On August 1, 2016, the Board of Directors (the “Board”) of Tile Shop Holdings, Inc. (the “Company”) appointed Philip B.
Livingston to the Board, effective immediately, to serve as a Class II director, with a term ending at the 2017 Annual Meeting of
Shareholders. Mr. Livingston was also appointed chair of the Audit Committee, where he will succeed Peter H. Kamin. Mr. Kamin will
remain a member of the Audit Committee.

In connection with his election to the Board, Mr. Livingston will receive the Company’s standard non-employee director
compensation, as disclosed in the Company’s most recent proxv statement. Mr. Livingston’s compensation for the current vear will be paid
on a pro-rated basis. Mr. Livingston was not elected to the Board pursuant to anv agreement or understanding between Mr. Livingston and
any other person. Since the beginning of the Company’s last fiscal vear, neither Mr. Livingston nor any of his immediate familv has been a
party to any transaction or currently proposed transaction with the Company that is reportable under Item 404(a) of Regulation S-K.

On August 1, 2016, William E. Watts provided the Board with notice of his intent to resign from the Board effective as of August
22, 2016. Mr. Watts’ decision to resign was not due to a disagreement with the Company. Mr. Watts will continue to serve as Chairman and
as a member of the Compensation Committee until the effective date of his resignation.

On August 2, 2016, the Board appointed Peter H. Kamin, member of the Audit Committee and Nominating and Corporate
Governance Committee, to succeed Mr. Watts as Chairman of the Board effective as of August 22, 2016.
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