
TILE SHOP HOLDINGS, INC.
Form DEF 14A
May 20, 2015

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant ☒ 
Filed by a Party other than the Registrant ☐ 
Check the appropriate box:

☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☒Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material Pursuant to §240.14a-12

TILE SHOP HOLDINGS, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒No fee required.
☐Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)Title of each class of securities to which transaction applies:
(2)Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:
(5)Total fee paid:

Edgar Filing: TILE SHOP HOLDINGS, INC. - Form DEF 14A

1



☐Fee paid previously with preliminary materials.

☐

Check box
if any part
of the fee is
offset as
provided by
Exchange
Act Rule
0-11(a)(2)
and identify
the filing
for which
the
offsetting
fee was
paid
previously.
Identify the
previous
filing by
registration
statement
number, or
the Form or
Schedule
and the date
of its filing.
(1)Amount Previously Paid:
(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:

Edgar Filing: TILE SHOP HOLDINGS, INC. - Form DEF 14A

2



TILE SHOP HOLDINGS, INC.
14000 Carlson Parkway
Plymouth, Minnesota 55441
Telephone: (763) 852-2950

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on July 14, 2015

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 14, 2015, at 10:00 a.m. (Central Time) at the Company’s headquarters, located at
14000 Carlson Parkway, Plymouth, Minnesota 55441, for the following purposes:

1.To elect as Class III directors to hold office until the 2018 Annual Meeting of Stockholders, the following three
nominees recommended by the Board of Directors: Christopher T. Cook, Robert A. Rucker and William E. Watts. 

2.To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2015.

3.To hold a non-binding advisory vote on named executive officer compensation (a “Say-on-Pay” vote).
4.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 May 15, 2015. 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/ Chris R. Homeister

Chris R. Homeister
Chief Executive Officer and Director
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Plymouth, Minnesota
May 20, 2015

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.
If you received a proxy card and voting instructions by mail, you may submit your proxy card by completing,
signing, dating and mailing your proxy card in the envelope provided. Any stockholder attending the meeting
may vote in person, even if you already returned a proxy 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 14, 2015:

The Proxy Statement and Fiscal 2014 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) 852-2950

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 14, 2015

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 Company’s headquarters, located at 14000 Carlson
Parkway, Plymouth, Minnesota 55441, on Tuesday, July 14, 2015, at 10:00 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
May 20, 2015 to our beneficial owners and stockholders of record who owned our common stock at the close of
business on May 15, 2015. 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?
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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
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
stockholder 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 May 15, 2015 will be entitled to vote at the Annual Meeting.
On the record date, there were 51,315,047 shares of common stock of the Company outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on May 15, 2015, 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 May 15, 2015, 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 three matters scheduled for a vote:

•
Election of the following three nominees recommended by the Board of Directors to be Class III directors and to
hold office until the fiscal 2018 Annual Meeting of Stockholders: Christopher T. Cook, Robert A. Rucker and
William E. Watts.

Edgar Filing: TILE SHOP HOLDINGS, INC. - Form DEF 14A

9



•Ratification of the appointment by the Audit Committee of the Company’s Board of Directors of Ernst & Young LLP
as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2015.

•Approval, on a non-binding advisory basis, of the compensation paid to the Company’s named executive officers (a
“Say-on-Pay” vote).

How do I vote?

You may either vote “For” all 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, 2015, 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.

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 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 like
directions to the meeting location, please call 763-852-2950. 

2
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•
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 13,
2015, 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 13, 2015, 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 May 15, 2015.
There is no cumulative voting for election of directors.

What if I return a proxy card but do not make specific choices?
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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, 2015, and “For” the advisory vote on named executive
officer compensation. 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.

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.

Are proxy materials available on the Internet?

This proxy statement and our fiscal 2014 Annual Report to Stockholders are available at
https://materials.proxyvote.com/88677Q.
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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, by
itself, 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 III directors, the three 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, 2015, 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 3, 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.

How are votes counted?
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Votes will be counted by the inspector of election appointed for the Annual Meeting.

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 been voted on a non-routine
matter at the Annual Meeting. Accordingly, broker non-votes have no effect on the election of directors in Proposal 1
or the Say-on-Pay in Proposal 3, 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 51,315,047 shares outstanding and entitled to vote. Thus, the holders of 25,657,524 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-
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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 2016 Annual Meeting?

Any appropriate proposal submitted by a stockholder and intended to be included in the Company proxy statement
and related proxy and presented at the 2016 Annual Meeting must be submitted in writing to our Secretary at 14000
Carlson Parkway, Plymouth, Minnesota 55441, and received no later than February 5, 2016. A stockholder proposal
will need to comply with the SEC regulations under Rule 14a-8 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), regarding the inclusion of stockholder proposals in company-sponsored proxy materials.
Although our Board of Directors will consider stockholder proposals, we reserve the right to omit from our proxy
statement, or to vote against, stockholder proposals that we are not required to include under the Exchange Act,
including Rule 14a-8.

Additionally, pursuant to the advance notice provisions of the Company’s Bylaws, as authorized by applicable state
law, in order for stockholders to present director nominations or other business at the 2016 Annual Meeting, a
stockholder’s notice of such nomination or other business must be received by our Secretary at the same address no
earlier than the close of business on March 16, 2016 and no later than the close of business on April 15, 2016 and
must be in a form that complies with the requirements set forth in the Company’s Bylaws. You are advised to review
the Company’s Bylaws for these requirements.

EXPLANATORY NOTE

On August 21, 2012, Tile Shop Holdings, Inc., a Delaware corporation (the “TS Holdings”) consummated the
transactions contemplated pursuant to that certain Contribution and Merger Agreement dated as of June 27, 2012,
among TS Holdings, JWC Acquisition Corp., a publicly-held Delaware corporation (“JWCAC”), The Tile Shop, LLC, a
privately-held Delaware limited liability company (“The Tile Shop”), and certain other parties. Through a series of
transactions, The Tile Shop was contributed to and became a subsidiary of TS Holdings and TS Holdings effected a
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business combination with and became a successor issuer to JWCAC. These transactions are referred to herein as the
“Business Combination.” Unless the context otherwise requires or as otherwise stated herein, all references herein to the
“Company,” “Tile Shop,” “we,” “us” and “our” refer to The Tile Shop prior to completion of the Business Combination and TS
Holdings following completion of the Business Combination, and all references to “JWCAC” refer to JWCAC prior to
completion of the Business Combination.

5

Edgar Filing: TILE SHOP HOLDINGS, INC. - Form DEF 14A

16



PROPOSAL 1 — ELECTION OF DIRECTORS

The Board of Directors is divided into three classes, with each class serving staggered three-year terms. Vacancies on
the Board may be filled only by persons elected by a majority of the remaining directors. A director elected by the
Board to fill a vacancy in a class, including vacancies created by an increase in the number of directors, shall serve for
the remainder of the full term of that class and until the director’s successor is elected and qualified, subject to the
director’s earlier death, resignation or removal.

The term of office of the Class III directors expires at the Annual Meeting. The Nominating and Corporate
Governance Committee recommended to the Board, and the Board has set the number of Class III directors at three
and has nominated Christopher T. Cook, Robert A. Rucker and William E. Watts for election at the Annual Meeting.
Messrs. Rucker and Watts have been members of the Company’s Board since June 2012 and August 2012,
respectively. Mr. Cook was appointed to serve as a member of the Company’s Board in September 2014. Previously,
Mr. Rucker was our Chief Executive Officer and President from June 2012 until December 2014. If elected at the
Annual Meeting, each of these nominees would serve until the 2018 Annual Meeting and until his successor is elected
and has qualified, or, if sooner, until the director’s death, resignation or removal.

Directors are elected by a plurality of the votes cast in person or by proxy and entitled to vote on the election of
directors. The three nominees receiving the most “For” votes (among votes properly cast in person or by proxy) will be
elected. If no contrary indication is made, shares represented by executed proxies will be voted “For” the election of the
three nominees named above. If, prior to the meeting, it should become known that any of the nominees will be
unwilling or unable to serve as a director after the meeting by reason of resignation, death, incapacity or other
unexpected occurrence, the proxies will be voted “For” such substitute nominee as is determined by the Board or,
alternatively, not voted for any nominee. The Board has no reason to believe that any nominee will withdraw or be
unable to serve.

The following is a brief biography for the nominees for Class III director and each person whose term of office as a
Class I or Class II director will continue after the Annual Meeting.

Name Age(1) Position

Class I Directors:

Chris Homeister 46 Director; President and Chief Executive Officer

Peter J. Jacullo III(2)(3) 60 Director

Adam L. Suttin(2) 47 Director
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Class II Directors: 

Peter H. Kamin(2)(4) 53 Director

Todd Krasnow(3)(4) 57 Director

Class III Directors Nominees:

Christopher T. Cook(4) 45 Director

Robert A. Rucker 62 Director

William E. Watts(3) 62 Director; Chairman of the Board

(1)As of the date of this proxy statement.
(2)Member of the Audit Committee.
(3)Member of the Compensation Committee.
(4)Member of the Nominating and Corporate Governance Committee.
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Directors and Nominees

Nominees for Election for a Three-Year Term Expiring at the 2018 Annual Meeting
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