
 
 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 

 
IN RE TILE SHOP HOLDINGS, INC. 
LITIGATION 

 

Consol. C.A. No. 2019-0892-SG 

 

 

UNSWORN AFFIDAVIT OF CHRISTOPHER J. ORRICO  
PURSUANT TO 10 DEL. C. § 3927 IN SUPPORT OF THE SETTLEMENT, 

AN AWARD OF ATTORNEYS’ FEES AND EXPENSES,  
AND PLAINTIFFS’ INCENTIVE AWARDS 

 
Pursuant to the Delaware Supreme Court’s Administrative Order No. 10 

(dated September 4, 2020),1 I, Christopher J. Orrico, do hereby state as follows: 

1. I am Senior Counsel of Bernstein Litowitz Berger & Grossmann LLP 

(“BLB&G”), Plaintiffs’ lead counsel in the above-captioned class action and 

derivative litigation.  I actively participated in all phases of the prosecution of this 

Action.  

2. I respectfully submit this affidavit in support of the joint application of 

my firm and that of Offit Kurman, P.A. in this Action for an award of attorneys’ fees 

                                                           
1 NOW, THEREFORE, IT IS ORDERED that: 
 

* * * * 
(6) Administrative Order No. 3 regarding the suspension of any requirements for 
sworn declarations, verifications, certificates, statements, oaths, or affidavits in 
filings with the Supreme Court, the Court of Chancery, the Superior Court, the 
Family Court, the Court of Common Pleas, or the Justice of the Peace Court will 
remain in effect. 
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and expenses for the benefits achieved in the settlement of this Action and the 

application for Plaintiffs’ incentive awards.  

A. BLB&G’s Time and Expenses 

3. From the commencement of this Action through August 7, 2020, 

BLB&G attorneys and support staff dedicated 5,287.00 hours to the prosecution of 

this Action for a lodestar value of $3002,101.26, based on the firm’s hourly rates 

that are the usual and customary rates for each individual in our cases.  A breakdown 

of the hours, rates and lodestar as follows: 

Timekeeper Hours Rate Lodestar 

 Partners:    

 Jeroen van Kwawegen 14.25 $1,000 $14,250.00 
 Mark Lebovitch  270.25 $1,000 $270,250.01 
 Gregory Varallo 276.75 $1,000 $276,750.00 
     
 Senior Counsel:    
 Christopher J. Orrico 1,412.50 $800 $1,130,000.00
 John Mills 51.75 $750 $38,812.50 
    
 Associates:    
 Andrew Blumberg 6.50 $500 $3,250.00 
 Thomas James 214.75 $500 $107,375.00 
 Jacqueline Y. Ma 127.75 $450  $57,487.50 
     
 Paralegals:    
 Kenneth Cardwell 151.25 $350 $52,937.50 
 Ronald Wittman 242.50 $350 $84,875.00 
    
 Managing Clerk:    
 Mahiri Buffong 40.00 $350 $14,000.00 
    
 Staff Attorneys    
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Timekeeper Hours Rate Lodestar 

 James Briggs 811.25 $375 $304,218.75 
 Chris Clarkin 506.50 $395 $200,067.50 
 Igor Faynshteyn 391.00 $375 $146,625.00 
 Jason Gold 25.00 $395 $9,875.00 
 Rebecca Reyhani 13.00 $395 $5,135.00 
 Lewis Smith  47.00 $395 $18,565.00 
 Mark Weaver 545.75 $395 $215,571.25 
    
Litigation Support    
Paul Charlotin 6.50 $350 $2,275.00 
Johanna Pitcairn 27.00 $375 $10,125.00 
Roberto Santamarina 105.75 $375 $39,656.25 
    
 TOTALS: 5,287.00  $3,002,101.26

 

4. During the course of this Action, BLB&G incurred and disbursed 

$624,931.61 in expenses necessary to the prosecution of the Action through August 

7, 2020, which was used to pay, for example, expert expenses, mediator costs, and 

court-reporting costs.  The following table summarizes these expenses: 

Disbursements 
Court Fees $68,825.25 
Service of Process $3,232.39 
Online Factual Research $21,560.33 
Telephone $43.90 
Postage & Express Mail  $1,853.73 
Hand Delivery Charges $1,776.15 
Local Transportation $901.41 
Internal Copying/Printing $1,988.00 
Outside Copying $1,749.72 
Out of Town travel $18,424.05 
Working Meals $1,449.57 
Court Reporting & Transcripts $28,004.16 
Special Publications $280.93 
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Trial Preparation Materials $21.50 
Experts $466,725.52 
Mediation Fees $7,500.00 
Special Counsel $595.00 
TOTAL $624,931.61 

 

5. BLB&G’s expenses pertaining to this case are reflected in the books 

and records of the firm.  These books and records are prepared from invoices, bills, 

expense vouchers, and check records kept in the normal course of business. 

6. I respectfully request that the Court award the attorneys’ fees and 

expense reimbursement requested. 

B. Transmittal of Documents 

7. To the best of my knowledge, attached are true and correct copies of 

the below-listed documents: 

Exhibit Document  

1 
Vice Chancellor Kathaleen St. Jude McCormick, Mediators’ 
Recommendation Letter, dated August 5, 2020 (CONFIDENTIAL) 

2 Tile Shop Holdings, Inc. (Form 8-K) (Mar. 24, 2020) 

3 Tile Shop Holdings, Inc. (Form 8-K) (Apr. 20, 2020) 
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I declare under penalty of perjury and under the laws of the State of New 

Jersey that the foregoing is true and correct. 

Executed on September 25, 2020 

      ______________________ 
      Christopher J. Orrico 
      BERNSTEIN LITOWITZ BERGER  

  & GROSSMANN LLP 
      1251 Avenue of the Americas, 44th Floor 
      New York, New York 10020 
      (212) 554-1400 
        
      Lead Counsel for Plaintiffs 
     



THIS DOCUMENT IS A CONFIDENTIAL FILING.  
ACCESS IS PROHIBITED EXCEPT AS AUTHORIZED BY COURT ORDER. 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN RE TILE SHOP HOLDINGS, INC. 
LITIGATION 

Consol. C.A. No. 2019-0892-SG 

EXHIBIT 1 TO 

AFFIDAVIT OF CHRISTOPHER J. ORRICO IN SUPPORT  
OF THE SETTLEMENT, AND AWARD OF ATTORNEYS’ FEES  

AND EXPENSES, AND PLAINTIFFS’ INCENTIVE AWARDS 

YOU ARE IN POSSESSION OF A CONFIDENTIAL FILING FROM THE 
COURT OF CHANCERY OF THE STATE OF DELAWARE 

If you are not authorized by Court order to view or retrieve this document read no 
further than this page.  You should contact the following person: 

Gregory V. Varallo (Bar No. 2242) 
BERNSTEIN LITOWITZ BERGER 

& GROSSMANN LLP 
500 Delaware Avenue, Suite 901 

Wilmington, DE 19801 
(302) 364-3601 

Attorneys for Plaintiffs 

A public version of this document need not be filed, per Rule 5.1(d)(2).
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UNITED	STATES
SECURITIES	AND	EXCHANGE	COMMISSION

Washington,	D.C.	20549	
	

FORM	8-K	
	

CURRENT	REPORT
Pursuant	to	Section	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934

	
Date	of	Report	(Date	of	earliest	event	reported):	March	24,	2020

	

TILE	SHOP	HOLDINGS,	INC.
(Exact	name	of	Registrant	as	Specified	in	its	Charter)

	
Delaware 001-35629 45-5538095

(State	or	other	jurisdiction	of	incorporation) (Commission	File	Number) (IRS	Employer	Identification	No.)
	

14000	Carlson	Parkway,	Plymouth,	Minnesota	55441
(Address	of	principal	executive	offices,	including	ZIP	code)

	
(763)	852-2950

(Registrant’s	telephone	number,	including	area	code)
	

Not	Applicable
(Former	Name	or	Former	Address,	if	Changed	Since	Last	Report)

	
Check	the	appropriate	box	below	if	the	Form	8-K	filing	is	intended	to	simultaneously	satisfy	the	filing	obligation	of	the	registrant	under	any	of	the	following	provisions:
	
¨ Written	communications	pursuant	to	Rule	425	under	the	Securities	Act	(17	CFR	230.425)
	 	
¨ Soliciting	material	pursuant	to	Rule	14a-12	under	the	Exchange	Act	(17	CFR	240.14a-12)
	 	
¨ Pre-commencement	communications	pursuant	to	Rule	14d-2(b)	under	the	Exchange	Act	(17	CFR	240.14d-2(b))
	 	
¨ Pre-commencement	communications	pursuant	to	Rule	13e-4(c)	under	the	Exchange	Act	(17	CFR	240.13e-4(c))

	
Securities	registered	pursuant	to	Section	12(b)	of	the	Act:
	

Title	of	each	class Trading	Symbol(s) Name	of	each	exchange	on	which	registered
None N/A N/A

		
Indicate	by	check	mark	whether	the	registrant	is	an	emerging	growth	company	as	defined	in	as	defined	in	Rule	405	of	the	Securities	Act	of	1933	(§	230.405	of	this	chapter)	or
Rule	12b—2	of	the	Securities	Exchange	Act	of	1934	(§	240.12b—2	of	this	chapter).

	
Emerging	growth	company	¨

	
If	an	emerging	growth	company,	indicate	by	check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial
accounting	standards	provided	pursuant	to	Section	13(a)	of	the	Exchange	Act.	¨
	
	
	 	 	



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

	
On	March	24,	2020,	Todd	Krasnow	submitted	his	resignation	from	the	board	of	directors	of	Tile	Shop	Holdings,	Inc.	(the	“Company”)	and	its	committees,	effective	immediately.
Mr.	Krasnow’s	resignation	was	not	due	to	any	disagreement	with	the	Company.	His	resignation	letter	is	included	as	Exhibit	17.1	to	this	Current	Report	on	Form	8-K.
	
Item	9.01 	Financial	Statements	and	Exhibits.
	

(d)	Exhibits.
	
17.1 Letter,	dated	March	24,	2020,	from	Todd	Krasnow.
	
	

SIGNATURES
	

Pursuant	 to	 the	 requirements	of	 the	Securities	Exchange	Act	of	1934,	 the	Registrant	has	duly	caused	 this	 report	 to	be	signed	on	 its	behalf	by	 the	undersigned	hereunto	duly
authorized.
	
	 TILE	SHOP	HOLDINGS,	INC.	 	
	 	 	
	 By	/s/	Nancy	DiMattia 	
Date:	March	24,	2020 Name:	Nancy	DiMattia	 	
	 Title:	Chief	Financial	Officer 	

	
	 	 	

	
	

Exhibit	17.1
		

Todd	Krasnow
Newton,	MA	02459

		
Mr.	Peter	Kamin
Chairman
The	Tile	Shop
14000	Carlson	Parkway
Plymouth,	MN	55441
	
March	24,	2020
		
Dear	Peter,
	
I	am	resigning	from	the	Tile	Shop	board	of	directors	effective	immediately.
	
It	has	been	an	honor	and	a	pleasure	to	serve	on	the	company's	board	for	the	past	eight	years.	However,	for	family	health	reasons	in	the	current	uncertain	times	I	have	decided	to
step	down.	I	remain	confident	in	the	board	and	management	to	steer	the	company	through	the	challenging	business	environment	we	are	in	today.
	
Sincerely,
	

	
		
Todd	Krasnow
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UNITED	STATES

SECURITIES	AND	EXCHANGE	COMMISSION
Washington,	D.C.	20549	

	

FORM	8-K	
	

CURRENT	REPORT
Pursuant	to	Section	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934

	
Date	of	Report	(Date	of	earliest	event	reported):	April	14,	2020

	

TILE	SHOP	HOLDINGS,	INC.
(Exact	name	of	Registrant	as	Specified	in	its	Charter)

	
Delaware 001-35629 45-5538095

(State	or	other	jurisdiction	of	incorporation) (Commission	File	Number) (IRS	Employer	Identification	No.)
	

14000	Carlson	Parkway,	Plymouth,	Minnesota	55441
(Address	of	principal	executive	offices,	including	ZIP	code)

	
(763)	852-2950

(Registrant’s	telephone	number,	including	area	code)
	

Not	Applicable
(Former	Name	or	Former	Address,	if	Changed	Since	Last	Report)

	
Check	the	appropriate	box	below	if	the	Form	8-K	filing	is	intended	to	simultaneously	satisfy	the	filing	obligation	of	the	registrant	under	any	of	the	following	provisions:
	
¨ Written	communications	pursuant	to	Rule	425	under	the	Securities	Act	(17	CFR	230.425)
	 	
¨ Soliciting	material	pursuant	to	Rule	14a-12	under	the	Exchange	Act	(17	CFR	240.14a-12)
	 	
¨ Pre-commencement	communications	pursuant	to	Rule	14d-2(b)	under	the	Exchange	Act	(17	CFR	240.14d-2(b))
	 	
¨ Pre-commencement	communications	pursuant	to	Rule	13e-4(c)	under	the	Exchange	Act	(17	CFR	240.13e-4(c))

	
Securities	registered	pursuant	to	Section	12(b)	of	the	Act:
	

Title	of	each	class Trading	Symbol(s) Name	of	each	exchange	on	which	registered
None N/A N/A

	
Indicate	by	check	mark	whether	the	registrant	is	an	emerging	growth	company	as	defined	in	Rule	405	of	the	Securities	Act	of	1933	(§	230.405	of	this	chapter)	or	Rule	12b-2	of
the	Securities	Exchange	Act	of	1934	(§	240.12b-2	of	this	chapter).
	
Emerging	growth	company		¨
	
If	an	emerging	growth	company,	indicate	by	check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial
accounting	standards	provided	pursuant	to	Section	13(a)	of	the	Exchange	Act.				¨
	

	



	

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

Officers
	

On	 April	 14,	 2020,	 Philip	 B.	 Livingston	 notified	 Tile	 Shop	 Holdings,	 Inc.	 (the	 “Company”)	 of	 his	 intention	 not	 to	 stand	 for	 reelection	 at	 the	 2020	 Annual	 Meeting	 of
Stockholders	(the	“Annual	Meeting”).	Accordingly,	after	serving	the	remainder	of	his	full	term	as	a	Class	II	director,	which	term	expires	as	of	the	close	of	the	Annual	Meeting,
his	service	on	the	Board	and	its	committees	will	end.	Mr.	Livingston’s	decision	not	to	stand	for	reelection	will	allow	the	Company	greater	flexibility	in	identifying	a	slate	of	new
directors	 with	 skills	 and	 experience	 that	 can	 benefit	 the	 Company	 and	 its	 evolving	 business	 strategy.	 Mr.	 Livingston’s	 decision	 was	 not	 due	 to	 any	 disagreement	 with	 the
Company.
	

	



	

	
SIGNATURES

	
Pursuant	 to	 the	 requirements	of	 the	Securities	Exchange	Act	of	1934,	 the	Registrant	has	duly	caused	 this	 report	 to	be	signed	on	 its	behalf	by	 the	undersigned	hereunto	duly
authorized.
	
	 TILE	SHOP	HOLDINGS,	INC.
	 	
	 	
	 By	/s/	Nancy	DiMattia
Date:	April	20,	2020 Name:	Nancy	DiMattia	
	 Title:	Chief	Financial	Officer
	

	

	


