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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 March 5, 2024, the Board of Directors (the “Board”) of Tile Shop Holdings, Inc. (the “Company”) appointed Mark B. Davis, current Vice President,
Investor Relations, and Chief Accounting Officer (Principal Accounting Officer) of the Company as Senior Vice President, Chief Financial Officer and
Secretary of the Company, effective as of April 1, 2024. On March 1, 2024, Karla Lunan, current Senior Vice President, Chief Financial Officer and
Secretary, notified the Company that she is leaving the Company to pursue another opportunity, effective as of April 1, 2024. As of such date, Mr. Davis
will serve as Principal Financial Officer and Principal Accounting Officer of the Company.

In connection with his appointment as Chief Financial Officer, effective April 1, 2024, Mr. Davis will receive an annual base salary of $300,000, and his
target annual cash incentive compensation opportunity will be 50% of his base salary. In addition, Mr. Davis will be granted equity awards with an
aggregate value of $200,000 pursuant to the Company’s 2021 Omnibus Equity Compensation Plan and applicable equity award agreements.

Biographical information regarding Mr. Davis, age 43, has been previously disclosed in the Company’s proxy statement for its 2023 annual meeting_of
stockholders, as filed with the Securities and Exchange Commission on April 20, 2023, which information is incorporated herein by reference. There are no
arrangements or understandings between Mr. Davis and any other person pursuant to which he was selected for his position. In addition, there are no family
relationships between Mr. Davis and any directors or executive officers of the Company, and no transactions are required to be reported under
Item 404(a) of Regulation S-K between Mr. Davis and the Company.



https://www.sec.gov/ix?doc=/Archives/edgar/data/1552800/000110465923047766/tm2313180d1_def14a.htm
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