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Written communications pursuant to Rule 425 under the Securities Act (17 C.F.R. §230.425)
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Item 8.01 Other Events.
On December 12, 2012, Tile Shop Holdings, Inc. (the “Company”) issued a press release announcing the pricing of an underwritten public offering
of 4,500,000 shares of the Company’s common stock by certain of its stockholders (the “Selling Stockholders”). The Selling Stockholders have granted the
underwriters for the offering a 30-day option to purchase up to an additional 675,000 shares of common stock on the same terms and conditions to cover any
over-allotments.
Citigroup Global Markets Inc. and Robert W. Baird & Co. Incorporated are acting as joint book-running managers and representatives of the
underwriters for the offering by the Selling Stockholders. A copy of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is
incorporated herein by reference.
Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended, that involve risks and uncertainties. These forward-looking statements include any
statements regarding the Company’s strategic and operational plans. Forward-looking statements should not be read as a guarantee of future performance or
results, and will not necessarily be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking statements
are based on information available at the time those statements are made and/or management’s good faith belief as of that time with respect to future events,
and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested by the
forward-looking statements. The Company does not intend, and undertakes no duty, to update this information to reflect future events or circumstances.
Item 9.01 Exhibits
99.1 Press Release of Tile Shop Holdings, Inc., dated December 12, 2012
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